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BEFORE THE ARIZONA CORPORATION COMMISSION 

MARC SPITZER 
Chairman h o n a  Corporatiiaft Commission 

WILLIAM A. W E L L  % DOCKETED 
Commissioner 

JEFF HATCH-MILLER 
Commissioner 

MIKE GLEASON 
Commissioner 

KRISTIN K. MAYES 
Commissioner 

AUG Z 0 2004 

IN THE MATTER OF QWEST I 

TELECOMMUNICATIONS ACT OF 1996 

IN THE MATTER OF U S WEST DOCKET NO. T-00000A-97-0238 
COMMUNICATIONS, INC. ’ S 
COMPLIANCE WITH SECTION 271 OF 
THE TELECOMMUNICATIONS ACT OF 
1996 

ARJZONA CORPORATION COMMISSION DOCKET NO. T-0105 1B-02-0871 

V. 

QWEST CORPORATION 

In Decision No. 66949, issued on April 30,2004 Qwest Corporation (“Qwest”) was 

ordered to file for review and approval by the Arizona Corporation Commission 

(“Commission”) agreements as described in Exhibit B of the Decision. Qwest complied 

with the Order by filing the agreements described in Exhibit B on May 24, 2004. 

Subsequently, on August 5 ,  2004 Qwest Corporation received correspondence from the 

Commission Staff requesting that certain changes be made, and that the agreements be re- 
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Staff: 

Qwest hereby re-files the followlllig agreements, with the changes requested by 

1. Eschelon (formerly AT11 ConfidentiaYTrade Secret Stipulation with U S WEST 
dated 02/28/00 

2. Eschelon Trial Agreement with Qwest dated 7/21/00 

3. Eschelon Confidential Purchase Agreement with Qwest dated 1 1/15/00 

4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret Stipulation 
with Qwest dated 11/15/00 

5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00 

6. Eschelon Daily Usage Information Letter from Qwest dated 11/15/00 

7. Eschelon Feature Letter for Qwest dated 1 1/15/00 

8. Eschelon Confidential Billing Settlement Agreement with Qwest dated 
11/15/00 

9. Eschelon Status of Switched Access Minute Reporting Letter from Qwest dated 
11/15/00 (The only letter matching this description is dated 07/03/01) 

10. Eschelon Implementation Plan with Qwest dated 7/3 1/0 1 

1 1. McLeod Confidential Settlement Document with U S WEST dated 4/25/00 

12. McLeod Confidential Billing Settlement Agreement with Qwest dated 9/29/00 

13. McLeod Amendment to the Confidential Billing Settlement Agreement with 
Qwest dated 10/26/00 

14. McLeod Volume Discount Agreement with Qwest dated on or around 
10/26/00 (This agreement is an oral agreement discussed on page 6 of Decision 
No. 66949) 

subsidiaries (McLeod buys from Qwest) dated 10/26/00 
15. McLeod Purchase agreement with Qwest Communications Corp. and its 

- 2 -  
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16. McLeod Purchase Agreement with Qwest Communications Corp. and its 
subsidiaries (Qwest buys from McLeod) dated 10/26/00 

17. Electric Lightwave Confidential Settlement Agreement and Release with 
U S WEST dated 6/16/99 

1 8. Electric Lightwave Confidential Settlement Agreement and Release with 
U S WEST dated 12/30/99 

19. Electric Lightwave Amendment No. 1 to Confidential Billing Settlement 
Agreement and Release with U S WEST dated 6/2 1/00 

20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01 

2 1. Allegiance Internetwork Calling Name Delivery Service Agreement with 
U S WEST dated 3/23/00 (The attached conformed copy was filed for approval 
with the Commission on May 23,2003) 

22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00 
(The attached conformed copy was filed with the Commission on 
May 23,2003) 

23. Global Crossing Settlement Agreement and Release with Qwest dated 9/18/00 

24. GST Confidential Billing Dispute Settlement Agreement and Release with 
U S WEST dated 1/7/00 

25. Paging Network Confidential Billing Statement Agreement with Qwest dated 
4/23/0 1 

26. SBC & NAS Confidential Consent to Assignment & Collocation Change of 
Responsibility Agreement with Qwest dated 6/1/0 1 

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated 
2/ 1 7/00 

28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with 
U S WEST dated 5/12/00 

- 3 -  
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The mot fied agreements are attached to this filing as Exhibit A. Each individual 

2LEC has been notified of Qwest's intentions to comply with the changes that were 

-equested by the Commission Staff and that those modified agreements will be filed with 

.he Commission. 

RESPECTFULLY SUBMITTED this 20* day of August, 2004. 

IRTGINAL and 17 copies filed this 
!Oth day of August, 2004: 

locket Control 
WZONA CORPORATION COMMISSION 
200 West Washington Street 
'hoenix, AZ 85007 
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QWEST CORPORATION 

A /  

Norman G. Curtright u //- 
QWEST LAW DEPARTMENT 
404 1 N. Central Avenue, Suite 1 100 
Phoenix, Arizona 85012 
Telephone: (602) 630-21 87 
F a :  (602) 235-3107 

-and- 

Timothy Berg, Esq. 
Theresa Dwyer, Esq. 
FENNEMORE CRAIG, P.C. 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 
Telephone: (602) 9 16-542 1 
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COPY delivered this 20' day of August, 2004 to: 

Christopher C. Kempley 
Maureen A. Scott 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

Lyn Farmer 
Jane Rodda 
Hearing Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

Ernest Johnson 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

COPY of this mailed this 20th day of August, 2004 to: 

Michael M. Grant 
Todd C. Wiley 
GALLAGHER & KENNEDY 
2575 E. Camelback Road 
Phoenix, AZ 850 16-9225 

Curt Huttsell 
State Government Affairs 
ELECTRIC LIGHTWAVE, INC. 
4 Triad Center, Suite 200 
Salt Lake City, UT 841 80 

Brian Thomas 
TIME WARNER TELECOM, INC. 
520 SW 6' Avenue, Suite 300 
Portland, OR 97204 
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Eric S. Heath 
SPRINT COMMUNICATIONS CO. 
100 Spear Street, Suite 930 
San Francisco, CA 94 105 

Joan S. Burke 
OSBORN MALEDON, P.A. 
2929 N. Central Avenue, 21" Floor 
Phoenix, AZ 85067-6379 

Scott S. Wakefield 
RUCO 
1 110 West Washington Street, Suite 220 
Phoenix, AZ 85007 

Rod Aguilar 
AT&T 
795 Folsom Street, #2 104 
San Francisco, CA 94 107- 1243 

Daniel Waggoner 
Greg Kopta 
Mary Steele 
DAVIS, WRIGHT & TREMAINE 
2600 Century Square 
1 5 0 1 Fourth Avenue 
Seattle, WA 98101 

Diane Bacon, Legislative Director 
COMMUNICATIONS WOFXERS OF AMERICA 
58 18 N. 7' Street, Suite 206 
Phoenix, AZ 85014-581 1 

Traci Grundon 
Mark P. Trinchero 
DAVIS, WRIGHT & TREMAINE 
1300 S.W. Fifth Avenue 
Portland, OR 97201 

Mark DiNunzio 
COX COMMUNICATIONS 
20402 North 29* Avenue 
Phoenix, AZ 85027-3 148 
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David Conn 
Law Group 
MCLEODUSA INCORPORATED 
6400 C Street SW 
PO Box 3177 
Cedar Rapids, IA 52406-3 177 

Barbara Shever 
LEC Relations Mgr - Industry Policy 

601 S .  Harbour Island, Suite 220 
Tampa, FL 33602 

Z-TEL COMMUNICATIONS, INC. 

Jonathon E. Canis 
Michael B. Hazzard 
KELLY DRYE & WARREN, LLP 
1200 19' Street NW, 5' Floor 
Washington, D.C. 20036 

Jacqueline Manogian 
MOUNTAIN TELECOMMUNICATIONS 
1430 Broadway Road. Suite A200 
Tempe, AZ 85282 

Frederick Joyce 
ALSTON & BIRD, LLP 
60 1 Pennsylvania Avenue NW 
Washington, D.C. 20004-260 1 

Gary Appel, Esq. 
TESS Communications, Inc. 
19 17 Market Street 
Denver, CO 80202 

Harry Pliskin, Senior Counsel 
Megan Doberneck 
COVAD COMMUNICATIONS COMPANY 
790 1 Lowry Boulevard 
Denver, CO 80230 
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Karen Clauson 
Dennis Alders 
Ray Smith 
ESCHELON TELECOM 
730 Second Avenue South, Ste. 1200 
Minneapolis, MN 55402 

Steven J. Duffy 
RIDGE & ISSACSON, P.C. 
3 10 1 N. Central Avenue, Ste. 1090 
Phoenix, AZ 85012 

Rex Knowles 
xo 
11 1 E. Broadway, Suite 100 
Salt Lake City, UT 841 1 1 

Deborah Harwood 
[NTEGRA TELECOM OF ARIZONA, INC. 
19545 NW Von Newmann Drive, Suite 200 
Beaverton, OR 97006 

Bob McCoy 
WILLIAMS LOCAL NETWORK, INC. 
4 100 One Williams Center 
Tulsa, OK 74 172 

Mark Dioguardi 
TIFFANY AND BOSCO, P.A. 
1850 N. Central, Suite 500 
Phoenix, AZ 85004 

Richard M. Rindler 
Morton J. Posner 
SWIDER & BERLIN 
3000 K Street NW, Ste. 300 
Washington, D.C. 20007 

Penny Bewick 
VEW EDGE NETWORKS, INC. 
PO Box 5159 
Vancouver, WA 98668 
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Dennis Doyle 
ARCH COMMUNICATIONS GROUP 
1800 West Park Drive, Suite 250 
Westborough, MA 01581-3912 

Gerry Morrison 
MAP MOBILE COMMUNICATIONS, INC. 
840 Greenbrier Circle 
Chesapeake, VA 23320 

John E. Munger 
MUNGER CHADWICK 
National Bank Plaza 
333 North Wilmot, #300 
Tucson, AZ 8571 1 

Thomas Campbell 
LEWIS & ROCA 
40 N. Central Ave. 
Phoenix, AZ 85004 

Andrew 0. Isar 
TELECOMMUNICATIONS RESELLERS ASSOC. 
43 12 92nd Avenue, N. W. 
Gig Harbor, WA 98335 

Raymond Heyman 
Michael Pattern 
ROSHKA, HEYMAN & DEWULF 
400 E. Van Buren, Ste. 900 
Phoenix, AZ 85004-3906 

Thomas F. Dixon 
WORLDCOM, INC. 
707 17* Street, #3900 
Denver, CO 80202 

Kevin Chapman 
SBC TELECOM, INC. 
1010 N. St. Mary’s, Room 13K 
San Antonio, TX 782 15-2 109 
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Ri h rd S. W lters 
AT&T LAW DEPARTMENT 
1875 Lawrence Street, #1575 
Denver, CO 80202 

Joyce Hundley 
U.S. DEPARTMENT OF JUSTICE 
Antitrust Division 
1401 H Street, N.W., #8000 
Washington, D.C. 20530 

Mark N. Rogers 
EXCELL AGENT SERVICES, LLC 
P.O. Box 52092 
Phoenix, AZ 85072-2092 

Jim Scheltema 
BLUMFELD & COHEN 
1625 Massachusetts Ave. NW, Ste. 300 
Washington, D.C. 20036 

Kimberly M. Kirby 
DAVIS DIXON & KIRBY, LLP 
19200 Von Karman Avenue, Suite 600 
Irvine, CA 82612 

A1 Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 E. 8fi Street 
Tucson, AZ 85716 

Jeffery W. Crockett 
Thomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-0001 

Teresa Tan 
WORLDCOM, INC. 
201 Spear Street, Floor 9 
San Francisco, CA 94 105 
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Rodney Joyce 
SHOOK, HARDY & BACON, LLP 
Hamilton Square 
500 1 4 ~  Street NW, Ste. 800 
Washington, D.C. 20005-2004 

Deborah R. Scott 
4ssociate General Counsel 
ZITIZENS COMMUNICATIONS CO. 
290 1 N. Central, Suite 1660 
Phoenix, AZ 85012 

Richard P. Kolb, VP - Reg. Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Suite 300 
Lake Forest, IL 60045 

Letty Friesen 
AT&T LAW DEPARTMENT 
1875 Lawrence, #1575 
Denver, CO 80202 

Paul Masters 
ERNEST COMMUNICATIONS, INC. 
6475 Jimmy Carter Blvd., Ste. 300 
Norcross, GA 30071 

Jon Poston 
ACTS 
6733 E. Dale Lane 
Cave Creek, AZ 85331 

Lynda Nipps 
ALLEGIANCE TELECOM, INC. 
845 Camino Sure 
Palm Springs, CA 92262 

Gary Lane, Esq. 
2929 N. 44'h Street, Suite 120 
Phoenix, AZ 85018-7239 
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Mike Allentoff 
GLOBAL CROSSINGS SERVICES, INC. 
1080 Pittsford Victor Road 
Pittsford, NY 14534 

W. Hagood Bellinger 
4969 Village Terrace Drive 
Dunwoody, GA 30338 

Philip A. Doherty 
545 S. Prospect Street, Ste. 22 
Burlington, VT 05401 

David Kaufman 
ESPIRE COMMUNICATIONS, INC. 
1129 Paseo de Peralta 
Santa Fe, NM 87501 

Richard P. Kolb 
Vice President - Regulatory Affairs 
3NE POINT COMMUNICATIONS 
Two Conway Park 
159 Field Drive, Ste. 300 
Lake Forest, IL 60045 

METROCALL, INC. 
5677 Richmond Highway 
Alexandria, VA 22306 

Xigel Bates 
ELECTRIC LIGHTWAVE, INC. 
1400 NE 77* Avenue 
Vancouver, WA 98862 

Mitchell F. Brecher 
SREENBERG TRAURIG, LLP 
500 Connecticut Avenue, NW 
Washington, D.C. 20006 

Mitchell A. Aronson, Esq. 
MORRILL & ARONSON, P.L.C. 
3ne East Camelback Rd., Suite 340 
Phoenix, AZ 85012-1648 
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Patrick A. Clisham 
Arizona State Director 
AT&T 
320 E. Broadmoor Court 
Phoenix, AZ 85022 
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Much 2,2000 

Mr. Kevin Savillt . 
. us West, Inc. 

200 Sou& sa street 
Room 395 
Minneapolis, SciN 55402.  

Skcerely, . 

. . Enclosurr 
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TRIAL ACREEMEM 

[Trade Scent Da:s Bqins 

This Trial Agreement (the 'Agreement*) is entered into by and between QWEST Corpcrmtion 
{fomerly U S WEST Communicatians, lm.) YQwiST) and €schelon Telecorn, lnc. (formerly 
Advamed Telecommunications, Inc. dba Cady COf"Iiwtions, Inc., Cady Telemanagement, 
Inc., American Telephone Technology. lnc., El&ro-Tel. Inc. and Inteilecorn, Lnc.) (diectiwety 
'Escheton'). On a Trial basis. QwESf and Eschelon (Coflectively the 'Parties') have agreed to 
locate a dedi-ted provisioningteam at Eschelon's facitity at51T-l ITH Avenue South, Suite 340, 
Minneapolis, MN 55415 (the 'Facility'). and.Eschelon has agreed to pay the incremental and 
extraordinary costs assock@e&w:@I the dedicated provisio&ng team. 

Es.&elon agrees td be a Trial Participant for the QWEST Market Trial ('Trial") of the Products and 
s p ~ i ~ s  that are set forth on Attachment 1 (cotktively, the 'Sewices'), which is incorporated 
herein by this refewnce. Section '3 of 'Attachment 1 provides an overview of the Trial and 
describes goals of the Trial- 

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does 
not commit either Party to provide a dedicate@ provisioning team outside the context of the Trial 
01 10 continue providlng a dedicated provisioning team after conclusion of the Trial. Eschelon 
also understands and acknowiedges that, other than this Agreement. there is no legaf. 
regulatory, or contractuaI requirement that QWEST locate a dedicated provisioning team at a 
competitive local exchange provider's facility. This Trial wit1 be conducted under the following 
Terms and Conditions. induding Attachment t , 

1. A5OUT THE SERVICE. The respective responsibilities of QWEST and Eschelan are 
described in Attachment 1. 

TERM. The Parties have agreed that this Agreement is effective as of Miy 1, 2000 and 
war expire one (1) year from this date. 

2. 

3. PAYMENTAND CHARGES. 

3.4 Esdfelon shall pay QVVEST the sum of $9206 each month for the term of the 
Agreement Such charges do not include apprkdble taxes imposed by law. 

Eschelon shall pay each bill thirty days after receipt of &e invoice.' Late payments 
are subject to a charge of one and orle-haif percent (l-lE%) per month, or the 
maximum anowed by law, whichever is less. 

3 2  

4. TERMINATION. Either Party may terminate this Agreement for cause provided written 
notice specffying the cause far termination and requesting correction within thirty (30) 
days is given the other Party snd such cause is not corrected within such thirty (30) day 
period. Cause is any material breach of &e terms of this Agreement. 

5. uMlTATlON OF LIABIUM. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR 
ANY INCIDENTAL, INDIRECT. SPECIAL. OR CONSEOUENTIAL DAMAGES of ANY 
KWO INCLUDING BUT NOT LIMITEDTO ANY LOSS OF USE. LOSS OF BUSINESS, 
LOSS OF PROFIT. OR LOSS OF INFORMATION OR DATk IN NO ~ I J T  SWLL 

-l=mI=lc- - 

I 



QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE 
EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT MAT WOULD HAVE BEEN 
CHARGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPEBLY 
PERFORMED. REMEDIES OF ESCHELON UNDER WIS AGREEMWT . ARE 
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS 
AGREEMENT. - 

6. PERSONAL INJURY; PROPERTY DAMACiE. €acb Party 6hafl be .responsibl;e for any 
actual physical damages it. directly causes in !he course' of its performance under this 
Agreement. limited to damages rasulting from personal injuries, death. or propegy 
damage arising from negligent acts of omissions; PRUWDED HOW€iGR, THAT, 
EXCEPT AS PROVIDED It4 SECTION 4.2.1.4 OF ATTACHMENT 1, NEITHER P A R N  
SWLL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL. CONSEQUENTW, 
INDIRECT. OR SPECIAL DAMAGES OF ANY KIND. INCLLJDING BUT NOT LIMI'IED TO 
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF 
lNFORMATlON OR DATA 

. 

7. DISCUIIMER OF WARRANTIES; LIMlTED REMEDY. QVVC,ST MAKES NO 
WARRAMY OF ANY KIND. W W T E N  OR ORAL, STATUTORY. EXPRESS OR 
IMPLIED, INCLUDING ANY WARRANTY O F  MERCHANTABILITY OR FITNESS FOR A 
PARTlCUlAf? PURPOSE In the event of an error, delay, defect. breakdown, or failure in 
Service or Q W S T  piatform. QWES'Ts sole obligation shall be iirnAed to the use of 
reasonable diiigence under the circumstances to restore Service. Eschelon's sole and 
exclusive remedy in the event of an emor, delay, defect, breakdown or failure In-Service 
shall be fimited to a daily prorated creda of any monthly service fee Eschelon paid for 
Service during the period of said event. No credit shall be avaifabie for difiicufties such 2s 
Eschelon equipment failure, slow dial tone, busy circuits, any local tetephone.eompany c:' 
long distane company network failures or other causes byond QWESTs ressmable 
control. .Nothing in this section in any way affects or limits the rights Eschelon hat under 
other agreements Wah'aWEST or in consequence af any statute. regulation, or rule to 
service quality and performance guarantees, credits, penaltiss, cr rscmpensation of any 
kind. 

. 

8. UNCONTRULLA8~E CIRCUMSTANCES. Neither Party shall be deemed in violation of 
this Agreement if it b prevented .from perfQrming any of the digations under this 
Agreement by reason.of sejefe weather and storms; earthquakes or a h r  natural 
occurrences; striker or other tabor unrest; power failures; nudear of other civil DT military 
emergencies: acts of legislative, judlciaf. executive w administrative autharitjes; or any 
other circumstances which are not within its measonable'control. 

c 



d l .  !AWFULNESS. This Agreement and the Parties' actions under this Agreement shall 
comply with all applicable federal. stale. and loca[ laws, rules, regulations, court order,, 
and governmental agency orders. Any rovision not in compliance is void. This 
Agreement shall be governed by the laws of the state where Service is purchased. 

ILITY.. In Ithe event that a court. gOVemmenta1 agency. or regulatory agency 
with proper jurisdiction determines that this Agreement or a provision of this Agreement is 
unlawful, this Agreement. or that provision of the Agreement to the extent it is unlawful. 
ahall terminate. If a provision of this Agreement is terminated but the Partles c m  Iegally, 
commercially and practicably continue without the terminated provision, the remainder of 
this Agreement shall continue in effed. 

' 

13.1 Eschdon will rnpt to manage, supervise. or otherwise 'direct the 
employees, including the Coach and the Service Delivery performance of 

Coordinator f'SDCa>. 

13.2 Eschelon agree? that during the term c! the Agreement and for a period of 12 

adivdy solicit for ~~~1~~~~~~ any e yee of QWEST, including .the Coach and 
SDC, working in Rs Facility. 

Eschelon agrees that it w i l  abide by and support in every resped h e  QWEST 
Code OT Conduct, related policies and procedures, and ble state and federal 

and the,SDC 

is rmt hited to the T Non-Discrimin rhplace Violence. Sexual 
Harassment, and f3aW-y and HygjeRe polkks, abbreviated capias of which are 
attached as ~ ~ a ~ r n ~ ~ ~  2. 

Fir~nthS ~ 8 ~ a ~ ~ r ,  VUithOUt the prior n consent of QWEST, Escblon will not- 

13.3 

as the same 'relate to the working con 
ng in its Faeifity. ion's agieernent ly inciudes but 

$4. RESPONSIB! eithef Party shall be . 
liable to the other for any costs whatsoever resulting from the presence or release of any 

N 

%E 3 



environmental hazard lhat either Party did not introduce to the affeded work location. 80th 
Parties shaff defend and hold harmless the other, hts off irs,  diredws and.ernployees frwn and 
against any bsses, damages, clams, demands. sub, Gabnities, fines, penalties and expenses 
(indudjng reasanabte attorneys' fees) that arise out of or result from (i) any environmentat 
hazard that the indunntryins Party, its contractors or agents htroduw to the work IocaUons or 
(ii) the presence or release Of any environmental hazard for which the indemnifying Party is 

! 

. responsible under appficaMe law. 

15. GENERAL-, 

15.1 

15.2 

t 5.3 

t 5.4 

15.5 

15.6 

Eschelon shan not assign or transfer any interest.in #is Agrement without the 
prior written consent of QWEST, which consent shall not be unreasonably denied 
or delayed. QWEST may assign or transfer %is Agreement to any parent, 
subsidiary, successor or affiliated company without the pn'or written consent of 
Eschdon. 

This Agreement constitutes the enlire understanding between Escbekn and 
QWEST with resped to the Senrice provided herein and supersedes any pn'or 
Agreemerit or underatanding(s). 

ff either Attachment conflicts with any terms or conditions stated in the body of this 
Agreement, this Agreement shall $ovem the Parties' relationship Hlith respect to 
such conflict. If the terms and conditions of this Agprnent conflict with any other 
document, the:terms and condions stated in this Agreement shall govern the 
Parties' relationship with respect to such conflict. 

This Agreement benew Eschelon and QWEST.- There are no third Party 
beneficiaries. 

- 

Failwe or delay by ehcr Party to exercise any right, power, or privilege 
heremder, will not operate as a waiver hereto. 

ff a Party retum6 this Agreement by facsimile machine. the signing Party intends 
the copy of this autharized signature pcinted by the receiving facsimile machine to 
be its original signatUte. 

7-1 1-M Apr-da 
C Q s w o 4 1 ~  

. . _.._ -./- 
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16. EXECUTION. The Parties have read, understand and agree to all of the above terms and 
conditions of thfs Agreement and hereby execute and authorize this Agreement as of the 
latest date shown below. 

Tridr Sccrd Dry Ends] 
E?rchelonTek&&Inc, (tormedy QWEST Corporation [formerly U S 
Advanced Telecomrnunlcatlons,Inc. dba' WEST Communicatlons,lnc,) 
Cady Communldons, Inc, Cady 
Teitmmnagemenf Inc., Amsrtc;m 
Telephone Technology, Inc., ElectrP-Tei, 
inc. and tntellrtop, Incd . - 

Whorized Signature I 

J. Jeffery O x b y  . Jasmin T. Espy 
Name Typed at Printed Name Typed or Printed 

he&ve Director - Law and Pdicy 
Tile Tdo 

Vice President - Marketing 

7/ I 7- a/- 
Date ' Date . 

730 Second Avenue South, Suite 1200 
Minwapcrlis. MN 55402 -. 1801 California Street, Suite 241 0 

Elii%tbeth J. Stamp 
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Al7ACXMENT 1 
TO 

TRIAL AGREEMENT 

(Trade Secret Drta Brglns 

1. PARTICIPANT'S NAME. The Participant is Eschekm Teleeom. Inc. (formerly Advanad 
Telecommunications, lnc. dba Cady Communicatims, hc., Cady Teternanagernent. Inc,, 
American Telephone Technology, lnc., Electro-Tel, Inc. and htellecarn, lnc.). 

PAiTICIPANT'S LOCATlON(S). h e  location for the Trial shall be 51 1 11" Avenue south, 
#MO, Minneapob. MN 55415 (the 'Fadtf). 

2. 

3. TRLAL OVERVIEW AND GOALS. 

During the Tn'ai, subject .to the ,  parameters outlined below, QWEST 'will locate a 
. provisioning team. conskiting br at least two QWESTernployees, a! the Facility. Though 

the activities performed by these employees Will not differ from the adivities these 
employees would perfom on any CLEC's behalf at a QWEST service center, the Q W S T  
employees wilt perform such actwities at the Fadirty forthe tern of the Trial. 

The gods of the Trial include, but are not limited to, the following three items. 'The first 
goal is to evaluate whether offering dedicated provisioning teams at customer kcations 
outside of W E S T  service centers would be feasible, given the logistics of providing 
provisioning support on a broad scale. The secqr.d goal is to evaluate whether offaring 
dedicated provisioning teams ai customer locations outside of Q M S T  service. centars 
has the potential to significantly reduce the nUmbef of errors in orders subrnittcd by 

,customers. The third goal is to evaluate whether offering dedicated prwisioning teams at 
customer locations outside of QWEST service centers, when compared to existing 
provisioning support arrangements, has the potential to faciliiate'the resdlMion of sewice 
and pmvisiodng issues. 

. 

4. THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4. 

4.1 FaciIies and Equipment 

4.1.1 Escbelon. shaft provide the fdbwhg facilities and equipment so' QWEST 
can provide the sewices identified in this Agreement. 

4.1.1.3 Eschelan will provide to QWST a secured ofice at the facility. ne office will have a lock an the door. Eschelon will not have a 
key to the secured office at h e  Faality, The QWEST Coach and 
SDC will be the only people with a key to the secured ofhce. 

.4.1.1.2 Escfidon win grgvide office furnishings, including desks and 
chairs, for the offtee. Eschelon will provide power for the office. 

4.1-1.3 Eschdon wilt provide 5 telephone lines (with long distance 
functionality), 2 telephone sets, and a dedicated facsimile 
machine for QWESTs use. I .-  

' 
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4.1.1.4 Eschelon wilt provide badges for the Coach and the SDC. These 
badges will provide aaxss to the two main doors at the Facility 
from 6:30 am Lo 650 pm. 

4.1.1.5 Eschelm Will provide parking at the Faciwty free of charge. 

4.1.2 QWEST shsn provide the following equipment so it Can provide the 

QWEST will provide 2 cornpulers and 2 printers solefy for the use 
of the Coach and SDC. 

4.1.2.2 Q W S T  will Install the computers in the sewred office pmvided 
by Eschelon and conned the computers via dial-up access to 
appropriate QWST systems. 

services Menlied in this _ .  Agreement. 

4.1.2.1 

4.2 DuUesand Services . 

4.2.1 Eschelon shall perfom the faflow& activities: 

4.2.1.1 Eschelan will perfom normal order provisioning activities (i.e., 
order issuance. order updates, and error resolution). 

4 2 - 3 2  Eschelon wil escalate and seek the expedition of orders/repairs 
as it mnsiders ag;p:+-kitS. 

4-2-1.3 EschQon and QWEST wilt’consider the adequacy of as6igned 
.. himan resources every ninety (90) clays. 

4.2.1.4 Eschelon recognizes that QWEST has an obligation to protect the 
confieotiaii af the data in its mmputer systems. Eschelon 
agrees that it shall not, under any circumstances, attempt.tu 
access the computers provided by QWST that allow access to 
QwSTs wqmter sys@~+- hppmjwia?e or unautharired 
.mms by &dkIon bj QW&%s-*bter systems throqh the 
computeis pmvided. by W S T  is grounds fw the immcdiae 
termination of this Agreement with cause. EscheIon further 
agrees to refaiise, indemnify, defend and hold harmless QWE$T 
from and against and in respect of any lass, debt, liability, 
damage. atdigation, d a h ,  demand, judgment or settlement of any 
nature or Mnd, known or Unlyxwn, liquidatM or unliquidated 
inchding, but not limited to, Casts and attorneys’ fees, whether 
suffered, made, hairfed, or asserted by any other Party or 
perk ,  for invasion of privacy, persona? injury to or death of any 
person or persons, or for [ass. damage to, or destruction of 
property, whether or not owned by others, resulting from .the 
breach of this section by Eschelon or any its officers, diredors, 
employees, agenis,,;,r subcontradacs. I 

. 

- 
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I ! 4.2.1.5 Eschelon agrees to hold in strict confidence all Confdential 
Information received from QWEST as a result of this Agreement 
and to use such information solely for the purposes of this 
Agreement. Eschelon agrees to treat such Confidential 
Information as confidential unless otherwise agreed to in writing. 
by both parties. In handling the Confidential Information; 
Eschelon agrees: (a) not to copy any such. Confidential 
Information; (b) not to make disclosure of any such Confidential 
Infomation to anyone; and (c) to appropriately notify its 
employees and subcontractors not to make disclosure of any such 
Confidential tnfomation to anyone. The obligations set forh 
herein shall be satislied by Eschekm thmugh the exercise’ of at 
least the same degree of care used to restrict disclosure of its 
own information of like importance- Upon termination of this 
Agreement for any reason or upon request by QWEST, Eschelon 
shat return to QWEST all Conrtdential information received from 
QWEST as a resuit of this Agreement or certiry that it has 
destroyed all Confidential Information received from QWEST as a 
result of this Agreement. 

4.2.2 QWEST shall perlorn the following sctivities: 

4.2.2.1 QWEST Coach shan participate on corrference calk between 
Eschelan and QWEST as appropriate. 

4.2.2.2 The QWEST Coach and SDC shall investigate on a daily basis: 

9 

, .  

Reject and o!her issues arising from Eschebn provisioning 
activities 
Orders that have not been ksued/typed by QWST 

Confirm information for Firm Order Commitments 
Outstanding issues such as CRM, customer notifications and 
ohher issues with QWEST representatives. 

4.2.2.3, The QWEST’&ch and SDC shall collect data for ESChelOR’S 
pending ordsrs. 

4.2.2.4 The QWEST Coach and SdC shall use the data to conduct root 
cause analysis and ident’8y trends for issues, including: 

. Order Provisioning Issues (orders, interaction with center 
processes. pollck) 
Request Rejects ’ 

Line Validation (PIC issues, conversions, features} 
Billing Inquiries Qncluding verifying Eschelon CSRS) 
Escalations/expedfles 
Chronic Repair and Sewice Issues (as they relate io order 
provision functions) 

. 

I 
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! 
- FOC tirnsfiness 
0 Order timelinesslcornplelion . .  

4.2.2.5 The QWEST Coach and SDC shall use the data, root cause 
analysis and identified trends to: 

Recammend training (as appropriate) to QWEST andlor 
Eschefon . 
Pmpuse ' p r 0 C e S s l p O k y  change (as appropriate) to QWEST 

* andlor Eschelbn 
Present quarterfy reviews of the on-site team's status. 
successes, and faaihies to senior management of both 
Esdrelon and QWEST 
Recommend aa-on plans to senior management of both 
Eschefon and QVVEST 

* Implement' @on plans approved by senior management of 
both Escbelon and QWEST 

0 Provide feedback (as appropriate) to Q W S T  andlor Eschelon 

4.2.2.5 The QWEST Coach and SDC will act as a liaison witb QWST on 
other setvice and order provisioning issues that are not resotved 
through nwmat operations and provisioning processes. 

I '  

4.2.2.7 

4.2.2.6. ' The QWEST Coach and SM: will provide ongoing support to 
Eschefon in understanding QWESTs normal operating and 
provisianing p c e s s e ? .  

On-Site Reporting: 

' 4.2.2.6 

4.2.2.9 

For the term cl this Agreement. the Q W S T  Coach and SDC 
will repod and be located at the Fadity with occasional return 
to QWEST for meelingdongolng training. 
The QWEST Coach or SOC will generally be available on-site 
during regular business hours. 

ensum that Esthelon k aware of .the' Coach's and SDC's 
planned avelabKi. 

- fht, Q ~ T  cm~h WN provide I s&mie to ~s&ioi  to - 

QWEST and Eschefon will consider the adequacy of assigned 
human resoufces within sixty (60) days after this Agreement is 
signed. 

QWEST agrees to hold in strict confidence a11 Conlkniial 
Inforbation received f f m  Eschtbn as a result of this Agreement 
and to u$e such information SOlely for the purposes of this 
Agreement. QWEST agrees to treat such Confidential 
Information as confidential unless otherwise agreed to in writing 
by both parties. In handiing the Confidential InformFtictn, QWEST 
agrees: (a) not to copy any such Confdentisl Information; (b) not 

. 
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to make dishsure of any such Confidential Information to 
anyone; and (c) to appropriatelymtify its employees not to make 
disdoswe of any such Confidential lnformation to anyone. The 
obligations set forth herein shall be satisfied by QWEST through 
the exercise of at least the Same de- of care used to restrsd 
disdosure of itS own information of like importance. Upon 
termination of this Agreement forbany reason or upon request by 
Escheton. QWEST shell rehtm to Eschefon all Confidential 
information readved from Gchelon as a result af thfs Agmrnent 
or certify that it has destroyed al! Confidential information received 
from E s h l o n  as a result of this Agreement. 

4.2.3 QWEST shall not perform h e  fdfcwing adivities: 

4.2.3.1 The QW€ST Coach and SDC shall not perform norrnaf order 
provisioning activities (Le., order issuance, order updates, or error 
resolutlort). 

4.23.2 The QWEST Coach and SDC shall not perform account team 
functions (Le.. contract issues and negotiations). 

4.2.3.3 The QWEST Coach and SDC Will not perfom escalations or seek 
expedites. on behalf of Eschelon; however, they waft suppart 
Erchelop in the escaIation and expedite procgss for 
orderslrepairs.. . . . 

NOTICE, Each Party shall provide any and all no$ces required under this Trial Agreement 
to the other Party at the following address: 

5. 

PARTICIPANT'S ADDRESS QWESTS ADDRESS 

J .  Jeffery Oxley Elirabeth J. Stamp 
Executive Dkector - taw and Policy DireGtor - Interconnect 
730 Sc -c. - I CGL+%-I, Suite 1200 1801 California Street, Suite 2410 
Minr : ,: : -:, MN 55402 Denver', CO 80202 
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ATTACHMENT 2 

TO 
TRtAL AGREEMENT 

Hon-Discdmlnation 
(Trade Secret Data Begins 
I! is the p o r i  of QWEST to provide equal employment opportunity for employees and 
applicants in connection with employment decisions- qnfawful discrimination against an 
individual based on race, gender, age, sexual orientation; rergion, national origin, disabnitiw, or 
"covered veteran" status, Or any other fonn of unlawful discrimination or harassment, is antrary 
to QWEST policy and stnktly prohibited. Each QWEST employes is responsible for m m n g  a 
 place free of unlawful dlcn'rnination. Because taws protecting an indiiidwrs right to wk 
discrimination based on sexual ofientation only 8xkl on a state or local basis, the Nan- 
Discrimination PdiCY of the Cofnpany with reSWd to Sexual orientation extends to all 
employees. regardless of whether or not a slate w local law applies, 

Q ~ S T  is wmrnitted to a poiicy of afimative adion to employ and to advance in employment 
minorities, women, qualified individuals With disabilities, special disabled veterans and veterans 
of the Vitnarn War. 

Genemily, non-discnminatbn means making employment decisions without regard to a 
penon's race, gender; age, Sexual Onentath. religion, natbnal'origin, disabilities, or 'covered 
veteran status". - 
Examples of employment decisions include. but are no& limited to: evaluating employees' 
p r f m a n c e ;  making recommendations bn hires, IranSffm,. and promotions; recommending 

In some instances, a disability or a required religious practice may need to be bken into 
account when the individual is otherwise qua l id .  An individual may be disabled under Fedeml . 
or state law if he or she has an ongoing physical or mental condition or impairment that 
substantially lids his or her We actiyities. A disabitity may, bvt does not rtecessan'iy, iwde 
ongoing conditions such ES epfieby, diabetes, HIVIAIUS, cancer, etc. The legal duly.of 
non&scfiml* may include a duty to make a reasonable accmmodation. 

tlamssment on the basis of race, gender, age. $exuaI orienlstion, refigion, national ortgin, . 
disabilities, or "covtred veteran" Status Will not be tolerated and can be i!legal. Epithets, stun, 
negative stereotyphlg, or threatenin& htimidath'Ig Or hostile ads  at date  to a basis desmjd 
above can comtRute harassment. 

Wr&n or graphic: material placed on walk buktin boards or ekewhere in the erneyer's 
premises, or circulated in the Workplace that denWes.or shows hostility toward an individual 
or groupon the bask desm'bed above can also.constitute harassment. 

discipline, corredive action and termination. . .  

I f  you have a violation to r@Wrt, Or if You fed tpat YOU have been discriminated against, you * 

should contad your supervisor or manager, the EEO Hotline (1-600-3364636), or the Human 
Resources Department. 

I _. 
NONPUl3L.K DOCUMENT 
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. .  
Retaliation against an employee who camplains about or reports discrimination or who 
partrcipates in an investigation concerning alleged disctimination is prohibited, 

Not only must managen and supervisors condud themselves in a manner consistent with this 
policy, they are aka responsible for establishing and maintaining a wark environment free af 
unlawful harassment and unlawful discrimination. Managers and supervisors must identify 
potential incidents of discrimination immediately and report them Lo !he EEO Hotline ( 1 - B O P  
3364636) or Human Re!SOUrtX!S. 

t h e  interpretation and emnples in this pollcy are illustrative and not intended to be all- 

. 

- inclusive. 

Workplace Wdence 

. Employees shall not use violance or threats af viaIeoce at work. 
I 

QWEST prohibita violence or threats-of violence at wcrk. This prohibition include VIreatenIng 
language, both verbal and. written, threatening gestures or behavior, andor actual physkar 
fghting by any ernpbyee. Fvearrns andlor weapons of any kind are prohiMcd on Company 
property, in the work place. in Company vehldes or in an employee's possession while on 
Company property or on Company business. It is the responsibility of each employee to be 
aware of, and to adhere to, this poky and report any violations to the .appropriate management 

Manage;F..eriL is respsnsitbz to L k z  epprqmace adion whenever threats of viotence or physical 

6' ' representative. 

.*violente arc observed by or reported to management. 
. .  

. .  
Safety 8 Industrial Hygiene 

QWEST recognkes the importance of ptavlding employees With a safe and heafVlfui workplace 
free d recognized hazards, TO accomplish this, QWEST aims to concjukt its sper;ations kr a 
manner that reasonably minlrnkes the risk of occupa!ional injuiy and Itlness, reesonably 
minimiires property dam-, 'snd complies with a9plbWe taws and regukrtions, in additjm, 
QWEST adopts detailed campliance plans fat managing saf&y.riSks as n e c e s ~ .  

Employees mu5t undersimd and adhere to all spplicable occupational. safety and health 
requirements, and promptly report unsafe acts, hazardous condiiom, or suspect& violations of 
the taw. 

The rules for QWEST operations and state and federal occupatianal safety 'and heatth laws are 
complex, and your Emironmental Heatth and Safety (EHS) group has dweioped detailed 
compiianca plans for various tasks and operations. These pians help managers and employees 
understand what their occupational safety and health mSpondblfijes are. 

Employees must be aware of occupational safety and health requirements, and be alert .end 
responsivs to potential violations and hatads. f3ch Q W S T  employee must understand and 
fallow those detailed compliance plans that apply to their work and sbould aa:lr tninincl and 
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1 .  

help where necessary. Employee compliance and.rep0i-b of hazards are vital to making 
QWEST an even safer placc to work. 

Emphyees must immediately obtain the approval of their EHS group prior to allowing any 
governmental agency, induding the Occupational -Safety and Health Administration ?OSHA), 
access to Company facifies. If sewed with a subpoena or search warrant or.# a serious 
accident occurs involving multiple injuries or a fatality. your EHS group and the EHS lawyer k, 
the QWEST Law Department must be contactad immediately. In either caw, call UniCALt 
800-656-2525. 

. .  

Sexuat Harassment 

Sexual Harassment. a form of sex dism'm.inatfon. is illegal, contrary to QWEST policy. and 
strictly prohibited. Each QWEST employee is responsible for promoting a workplace free of 
unlawful sexual harassment 

Unlawful Sexual Harassment The fedhat government has defined sexual harassment as 
unwelcome sexual advances, request; for sekual favors and other verbal or physical condud of 
a sexual nature when: 

Submission to such conduct is made either expEdUy or irnpkitly a term or dondition of 
employment; : 
Submission or rejection'of such conduct by an individual is used as a basis for employment 
deFjsions a f f e d i  such krdividual; or - s& conduct has the purpose or effect of unreasonably interfering vdth an individual's work 
perform- or creating an intimidating, hostile, or offensive working environment. 

. Sexual harassment may incfude 8 range of subtle and not-so-subtle behaviors. Examples of 
sexual harassment am: unsolicited verbal sexual cXmmdtS df jokes; suMle pressure for 
sexual activity; repeated unwelcdme flirtarionS, ad%mces or propositions; gnphk remarks 
about a person's body or sexual actkritkss: or patting, pinching or unnecessary touching. 

sexu.id& o r i e n ~  gestures,. noises, rem& w tr;rmO;ls atrout a per~lmrs sexudity oT sexual. 
experk& dirkcled at or hade in the pieseiid of any employee can be sexual harassment. 
Ensaging in such behavior is unacceptable, Wheiher at the workp!acts or at @ny workmlated 
setting outside the workplace, such as a business trip or business-related social event. 

Displaying pidures, reading or viewing posteis, calendars, graffiti, objects, promotional 
maierkh. reading materials, or other materials that are sexualh suggestive, 
derneadng, or pornographic, can ais0 be a form Of Sexual harassment, and, .hi any eve* 'k 
prohibited. 

Managem and supervisors have speciat responsibilities with respect to chis sexual harassment 
@cy. Not only must managers and supervison: condud themsehres in a manner consistent 
with this policy. they are also responsible for establishing and maintaining a wowace  free of 

. 

. 

unlawful sexual harassment. They must identify suspected incidents of sexuat harassment .. 
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immediately to their assigned Human Resources Representative andlor the EEO Hotline {I- 
800-3364836)- 

QMST w l  not tolerate behavior in ViOIatWi of this sexual harassment palicy of, or by,-non- 
emptoyees, such as arslomers, dealersfcantracton, visitors, or others. 

Concems wilt be reviewed and investigated as a m s a t e .  Even mdu-ct that does not rise to 
the level of unlavrful sexual harassment may nonethefess constitute poor business judgment 
and be grounds for didplim. 

if you btlieve that you have been subjected to sexual harassment, promptly cantact a#br your 
supervisor, the Human Resources Department, or calf the EEO Hotline (800/33Wfj36). 

- .  

Trade Secret Data Eodsl , 

, 

. .  . -  
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3. Eschelon 
Confidential Purchase Agreement with Qwest 

dated 11/15/00 



,Confidential Purthnsc APrecmtnt 
. .  

1.1 This PA shall be binding on Qwcsl and Eschelon and each of their respec 
subsidiaries. affllialql corporatiow SUCCLSSOTS~ and assigns. 

1.3 The Parties, intendins to be legally bound, have executed this PA cfitctive i 
October 1, 2000’: ~$-multiplc counterparts, each of  which is deemed an Original, but all of w 

. ’ 1;4 ’ Unlcss lerminatcd & providtd in’this scction, tht initid tcnn of tli& PA is fm 
Ocrbbct 1 , 2000 until December 3 1,2005 (Tnitial Ttrmg~ and this PA shall therckfter 
aumnaiically continue until either Pahy givcs at least six (6) months advance Writrta notice 

only bt wminwed during thc t c F  of th;: agreement in tbc cvcz 
a mt&t breach o f  the terms ofthi5 Amcndmenr which remains unrcsdvtd and m m p c n s  
following application of the dispufc molnrion proviSio,ns ofthis agreement. 

. I  

. shall coiwituic one and3ht same imtrqenf. . 

‘ Iermination. T h i s  is PA 

. 

. .  
1.5 All factual- preconditions and duliw sct forth in this -PA are intended to be, as - 

lf either Pany’s p&fannm,cc of this PA or any obliigatian under t)tis PA it 

considend by tht Paniu to be, rcasoslably relatcd to, and drpend+nt upon each ether. 
. I  

. 1.6 
preventad, restricrtd or interfered wirh by causes bcyond such Parties’ reasanable cdntrol, 
including but not l ~ t c d  to acts a€ God, fire, cxploSion, vaidalism which <;asonable precau 
could not protat against, storm or athcr sirnib O C C U ~ ~ ~ C C ,  law, crdcr, reglation, dm 
action or request of any unit of federal, state DT local gwrnrmmf or of any Eivil nx m f l i w  
authority. or by national .emtrgencicr, insurrcCtim~ dots. w m ,  strike or whtk stoppage or 
material v t d u r  failurw, or.cablt CUR, ihm such Piyty dhall be excused fiom such perform 
on a day-lo-day basis fo the atmt cf su& preventbn, reshictim or ktaferencc {a “Ewcc 
M ajem”). 

. .  



i -.I-.. -. _.. 



-- 
1.1 1 This FA constitutes an agrctment bcmcn tht: Piixties and can only be changed in 

21 Viriting or wn'rings cxtcukd by both Partits. Each of the Parties forcvcr waives all right to 
usen that this agrcemcni w& t5c rcsult ora  mistake in law or in fact. 

- ,  - .  I .  12 

'2. In cmsidcta6on ofthe agreements ana C O Y C ~ M L ~ ~  ret fonb abovc and the tntire gmup of 
covtnants providtd in secliori 3, Eschelan a p e s .  to purchase from Qvtcs!. or one of its af'fdiates, 
during the Initial Term of this PA, at least SI50 million worth of tclecornmmjeatiom, enhanced 
or infannation scnqcts, network elcntcnts, interconnection or collocation services or elmatr;. 
capacity, icrrrinrtion or onginstion s w i c e c ,  switching orifibcr rjghts (&e '*P~OduftS'~. X f  

be rcquircd 10 pay Qwcsr a S.10 million pcnalry. . 

This PA x=;- be actuced iacbunkrparts and by facsimile. . 
. .  

, 
. 

- 

Eschelon faib 10 sncei this purchase commitment, this agrennpr is terminated and EsehJon will . .  

2.1 SubjFct 10 the provisions oftlais section 2, f p r n  January 1,2001 io Deccrhber 31, 
2001, Eschtlon will purchsse. under rtiis agretrnmr or any other agrctnlent benvem the parties, 

* a minimum ofSl6 rnilljon of Products and in h e  cv'enl puxhzsa by EschclOn do not meet this ' 
* minimurfl, Eschdon age'es lo make a payrnent'to Qwest, no l a m  than J a ~ a r y  15; 2002, in an 

a n u m  q u a l  to chc difkrcnce b c l w k  3cLud purchases and the minimum. If ESchelon f?ik $.a - 
meet rhis purchase wmmitmtnt, this agreement is tcnnhakd and Eschelon \vi11 be nquired to 
pay Qwrsr a pcnnhy Qf SI0 million whicb is the cquivaknt of 63% Of .its 200'1 annuat a eve nut 

' 

. .  ' . aammitrnr~rr~oQw&t .. - 
22  Subject to ihc pr&irions of this s 4 o n  2, from Januwy I ,  2002 thrrrugh 

dtccmber 3L 2002, Etchelon M I 1  purchase a mmirnum of f24 million of P m d e ,  and in the 
event prchascs by Eschdan dc@at mcct this minimum, Escbclon agrees to make a payment to. 
Qwcst; no lata than January 15:2003, in an amount qual io the d'iffercncc between actual . . 
purchases and the minimum. If.&htlon fails to meet this pwchzse comimd, S r  agreement 
is terminam! and E%chcbn.wilI'ke required to pay Qwest a penalty of 510 ml?lim whid is h e  . 
equivalent of 42% of i s  2002 annual revcnuc commitment to Qwtst 

Deccmbn 3 1.2003, Escbclon will purchase a midmum of 53 1 million of Prodncts, md in the 
evax purehasis by Eschelon do not meet this minimum, Essheion agrees to makt a p a y m a  to 
Qv&, no later than 3snuary 3 5,2004, in an amount eqUa2.W the diffcrtnce b~~wtrrr a c t a  * 

is termhaled and Eschclon will be rcquired to-pay Qwtsr B pcnalry of SI 0 milSon which is tbc 
CqUiVdaW of32% of its 2003 m u d  rcvenue m r n * h u r t  to west 

' 

. 
. 

k 

2.3 Subject to thc provjsions of this section 2, h m  ?&uq I ,  2003 -ugh 

. . purdzares and the mjnimum. I f  Eschelon fails to meet this pu;chase commitmau, a p c n q t  

2.4 Subjtct to the provisioxs of this section 2, fbm January 1,20a3through 
. becemba 31,2004, Eschelon rVill purchase a minimum ofS37 million of Products, and in the 



went purchases by Eschelon do nor meet 1hiS minim&, Escbelon agtttS to make apaymmt to 
Qwcst, no later than Jsnuny 15,2005, in an amount equal to the diffaYlrCt b-cca actual 
purchases and ht minimum. UEschelon fails to meet this pu~:hase c-tmcnt, this agreement 
is tmninarcd and Eschdotl w;Tl be required to pey Qwcgt B penalty Of $10 million whkh is the 

I 

l 
l 

a quivaknt of 27%pf its 2004 annual revenue c o m i t m k t  of QwcsL - - 
I 

. 2.5 S'ubjkt to the provisions cffhk section 2, from January 1, ZOOS through . 
December 31,2005, Eschclon will purchase & minimum of 342 million of Products, and in the 

.. event purchases by Eschelon do noi meet lhis minimum, Eschclon a p e s  to make a paymekt to 
Qwest, no later than January IS, 2006, in an amount qual to the difference b w t m  actual 
purchase and theminimum, If Eschclvn fails to mcct this purchase comnlitment, this agreement 
is tumkatcd and Bchelon will be rcqdred to pay Qwut B pcnalry of S 10 milliao which is the 
equivalent of 24% of its 20115 annual revenue co~mitxnent t6 Qwest. 

~ 

~ 

- 
. 

Esctrclan'r; annual and contract tm purchase cornmitrnenfS will be rcducdd 
proportionallyin the tvcnt west sells any exchanges where ir is currently the ikrnbcnt local 
cxchangc svvicc provider, but only 1o.lhc UcCmt that any such salt marerially impacts . 

* Eschclon's purchases &om Qwut. . .  
Bchclon's annual and contract term purchase commitments will bi adjusted ' . .  

proportionally a d o r  appropriately in the event Eschclon acquires, or mergcs with, or divcsa to; 
anoiher company where such arquiriticn, merger or divestiture matenally changd &theion's 
m&ker capitalizaiion; siw, markzts or Othgr minjilar mtasum,,'as mutually aped. '  

dcvehped by thc Pa&. 

. 

- 
, ; I 

* .  . _  . 

I .  

2.6 -The Partits will rcsofic any disputes pursuant to Escalation Procedw to b t  
_ .  

' 3, In consideration of tbt 6greements and covenants set fonh above and the eo& group of * ' 

c o \ ' e n ~ ~  provided in section 2, all t a k a  as a whole, with such conridemlion only being 
adcquat~ if ali s x h  rgrcemcnts ad covenants art made and are cnforceablc, Qwest a w e s  to 
make the Products available for purchase by Ehbtlon.at such rates and an such tcrrnx and- 
conditions as a@ 

_. 

pernaindk ofpagc intendonally blank] . 
b '  

- 4 -  

.- . . .;..- .. .. .. 



Eschdon Telecom, I’nr ’ 

~~thorizcd Signature 

. .  

Name Printcdnypd 

- .  . 
. .  

’* 

. .  

. .  
. .  PaXe 

. .  

. .  

. .  . .  



Wknrmro+s-. . . *  . 
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Confidential Amendment to ConfidentiaVTrade Secret 

Stipulation with Qwest dated 11/115/00 
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I SU6JECT TO RULE OF EVIDEIKE 408 

CONFIDENTIAL AMENDMENT TO 
cONFIDENTlALITRADE SECRET STIPULATION 

[Trade Secret Data B e g h  . 
This Amendment to the ConfideniiatiTrade Secret Stipulation 6 2 t ~ e 2 n  AT1 . 

tind U S WEST ("Agraemenl"), ?S hareby entered in\o by Qwest Corporaiion . 
(-attJd*). foarmeriy knoiyn as U S WEST. Im.. and Eschelon Tellcorn, \ne. 
rEschelon-), formerly known as Advanced TeIecommunications, lnc., dfols Cady 
Communications, Inc., Cady Telemanagemerct. Inc., American'Telephone 
Txhnalogy,  Inc.. EIectro-Tel, hc., and I n t e k o m .  hc,; (hereinaiiar referred to 
a s  the "Partie? when referfed to jainUy) an this 15th'day of November, 2000. 
This Amendment adds tcrrns to ihe ConfidentialtTrade Secret Stipulation 
Bslwein  AT! and U S WEST dated February 28, 2000. The Paflies 
achnowIedge the recitals and terms containEd in t he  ConfidentiatTTrada Sacrsi 
Stipulation Getween AT1 and U 5 WEST and seek to resolve difiierences which 
sxisted bei\h;een the Parties.as of that date, and continue as of the date ofthis 
Agrsernent, including differences rdating lo ssrvice quality. 

.ADDiTfONAL RECifALS 

1. Disputzs have? arisen between the Parties as to tha effecti& date ai 
Eschelon's ability to provide services through thz unbundled nciwork &men1 . 
("UNE") platform Eschelon claims. that i t  was eligible to receive platform ratas as 
ai March I .  2pOQ. 

t'nraugh the unbundjed network element plztform a s  of March 1, 2000. 

- .  
-.J 

2 Qwest bklieves that Eschelon was unable to provide s;?rvices . 
. _  

\ 

3. In an attempt to finally resolve the issues in dispuic and to avoid. 
d&y and costly liligalion. the Patties VolvntsI'ily enkt into this Confidantiat . 
Agreement to resolve ail dispu&s, claims and controversies between the Pa dies. 
as of \he date of this Cbnfidp,ntiat_Agjeement thaI relate to thE) matters addressed 
herein, and Eschelan releases Qwesl from any claims regarding 
described herein. 

issue as 

CONFIDENTIAL AGREEMENT 

1 The Parties enter inlo this Agreement in consiberztion for the tarms 
described below. and Escheton's release pi any claims that.can or could have 
b2.m brdught against Qwest because ESChahn was providing setvices thr6ugh ' 
resale of finished services instead of providing senrice through unbundled 

' network elements. Escheton ctaims that had thrd right to elect platfoh prices 
as o i  March 1, 2000. while Qwcsl disagrees with Eschelon's claim, as described 
above 

- 

. I  

NONPumrc DOCUMENT 
C O ~ A ~ N S  TRADE SECRET LATA 
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Escheion an arnounl that is ten perceni {iQ%j s i  the &regats billed ci\2:gss fa: 
at1 purchases made by Eschelon frcm Qwest from November I 5, 24OG tnrough 
December 31,2005.. Eschelon will invoice Qwest annually. Payment is due 
within 30 days a! the invoice date. In the eveht that ihC Confidantial Purchase 
Agreement between Eschelan and Qwesl (as 0: the Sane date as this 
Agreement) is terminated, his paragrzph of lhis Agrtzment atso terminates 
simulkneausly with termination of that Confidsnlial Purchase Agreement an3 
ariy payments made.pursuant to this patagiaph as o i  tht  date of termination wilt 
be! promptly returned to Qwest. In addhion. ii Escheisn.fai1.s to nlest iis purchase 
coiiirnihents undar-sections 2, 2.1 ..2.2, 2.3,2.4 01 2.5 of the  Confidential 
Purch2-se Agteernenl. Eschelon will prOmolt\f 12!.ufn 73 Qwes; any payments 
n a d o  pursuant to this section, 

-. i I f  the Parties fail to flnaiizi Ihs hplPmsr,:ation Plan by April 30, 
2007. 2s required by the Partias' Escala?ion ProcPdu:es Agreement. they agree 
io immediately tmninate the Purchase P.!yemenI .  Gig Confidzn(ia1 Billing 
Setllement Agreement, this krnehdment to lhe Conli.imtiaVTrade Stcret 
Stipcilation, the Esca\ation Procadures Agriemsnt. a x i  the lnlorconnecfign 
Agrtement Amendmen;, all dated NoveTber 15.2000, and ccoperate in good 
failh to determine and promptly return \O ezch other 211 of the ecarromic.benefiis 
aach received from Ihe other in cmssqusnco of tho.,;, Agreements. Mgreove:. 
all oi the ctaims, whether in law or iri equity, that either Party r+dezsed or 
discharged in Ihose Agresrnents shall be restored tc :hem.. 

. 

- s. The Parties wit1 d d r e s s  in th&r o ~ r t ~ l y  mselings appropriate 
pries adjustmenis for the ie!eccrmnunic2lfor.j S 2 r . k ~ ~  and products purchased 
'by Esl-helon and awast in the preceding quari=r. 

. .  
6. For valuable consideraUon mmioncd above, the receipt and 

sufficiency of which are hereby ackncx:edpc, Es;h%:lsn, does hsreby refeasa 
and forcver dischargs Qwest and its associates, owners, stockholders, 
predecessors, successors, agents. direclors. officer;; parlners, empioyees, 
representatives. employees of.affiliares,. employees or' parents, employees of * 

. 

subsidiaries. affiliates, parents, subsidiah. insuranca carfiers, banding 
companies and attorneys. from any and all m m n e r  ot.action or actions, causes 
or causes of action, in law, under statuk or  h'equity, suits. appeals, petitions. 
dsbts. jiens. contracts. agreernanls, pjoaises, liabilities; claims, afifrmativz 
defenses. offsets. demands. damages, losses. costs. claims far restitution, 2nd 
expensas, of any nature whatsoevsr, fixed 01 FonhgS'nt, known or unknown, 
past and present asserted or that could have'been asserled or coutd be asse.rfed 
in any way relating to or arising out of the disputeslmaltats addressed in 
"Additional Recitals" paragraphs 1 and 2 above, inchding all disputes reiated to. 
;he UNE platform and switched accsss. 

- .  

.. .. _. . . . .~ .- ,. 
.. ......._-.. _ . _ _ ~ . " . : . : - . . -  - .  ... 



. -  . .  
'i I .  . This Confidential AgreGmant constitutes i n  'agre=ment between the 

P J d e S  and czn on!y be changed in a writing or *ritings execwed by 40th 

Coniirianiiai -4graemeni was t he  sesuit of a mistake in Iaw'or in fact. 
Parties. Each of the  Parties iorsve'r waives all righ4.b essert thzt'this . .  

- 



' .  , -  

I- 



. .  .. 

16. 'The Parties acknowtedge'and agree lhat they have a iagitimate 
billing dispute about the issues described in this Cor\fideniiai Agreement end that 
\he resolution reached in this Agreement represents a compromise of the Parties' 
positions-' Therefore, the Parties agree that resolution of the issues contaiged in 
this Agreement cannot be used jgainst the other Parly, including b'ut not 1irnitg-j 
to admissions. 

.. 

17- 
by facsimile. . 

This Confidential Agreement may be executed in counterparts and 

Trade Secret Data EO&] 

. .  

-.... 
, , , , . ._ . .1__....,.4. 
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. .  
IN WrTNESS THEREOF, lhe  Parlies have caused this Confidentiat 

Agreement to be executed as of this 15'" day OfSNwember 2000. 

- 
Escketorl Telecorn, lnc. pwest Corporation 

By: , BY: - 
Title: f>,.x..y - c - c . r  . , Title: 

.Date: /t.-f ' r .  , c, Date: . / / 

! 

. .. 



- .  

IN WlfNESS THEREOF, the Parties have caused this Confidential 
Agreement to be executed as of this 15* day ot November 2000. 

. .  . .  .*' . . .  
... 

! 

7 

r .- 
NONPUBLIC DOCUMENT 
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5. Eschelon 
Escalation Procedures Letter €ram Qwest 

dated 11/15/00 
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. ESCHELON TELECOM, MC. 

[ t ide]  

. .  

- .  
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TERMS OF LETTER AGREEMENT ACCEPTED Bl’: 

QWEST CORPORATION 

[name) 

[title] < 

[date] 

ESCHELQN TELECOM, INC. 

_ .  
I 

. .  

CONTAINS TRADE SECRETDATA ’ 
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6. Eschelon 
Daily Usage Information Letter from Qwest 

dated. iI/lS/OO 

. . .. . - .. . 



November j5.2000 

CONFIDENTIAL 

VIA ELECTRONIC AND US. MAIL 

Ric!!ud Smith 
President and Chkf Operating Officer 
7313 Second Ave South 
Suite f200 

. Minneapolis, MN 55402 

Dear Rick 
ITmdc b e !  Datr w ( n s  
,4s we discused last week. Qwest will provide Eschelon with the daily usage infomation 
necessary ror you to bill the ht@f8Xchange CanieF (KC) and other wmcrs switched access or 
other costs, as appropriate. In Order to p s d e  th-ai iaoimatian to you, the interim process for 
carrier access billing requires that Eschelon provide &est a daily working telephone number 
y w w )  I i t  for every month baginning October -i, 2000 and a WTN Gst !hat refledis the 
percantage of Vlmvs that are mum line buSheSS. Cenhx, Or lSDN/PRI. or other Information as - 
mutually agreed upon by Esdrdon and Qwest. Until such tinre that Eschelon is able to provide 
PIC infmation.to Qwest Quv&1! 9 not cndt IXC the PIC Charge that would be requittld prior to 
&&elon billing IXC the PIC charge- 

Escfielon will providt &est with. this information each month on a gcing forward basis until 
Qwtst Ir'abis to provide a ~WttWhed method far capturing this data. Qwest anticipates 
impierncntation of the rnechanizfid method by I Q I O I .  After such implementation. Eschalon will no 
longer provide \KM, PIC. and type af line (mutt! line business. Cerrtrsx, ar ISDNIPRI) infamation. 

Qwest will endeavor to provide Eschclon with high quality dairy usage information. In addition to 
pmvidrng Eschelk with d d y  Usage infomatlor?, Owest will prwide you the neewary information 
and assktance to determine thc>maCy anU. VaMlty'of dtsPuted information related to switched 

The interim pmcem provides d~'ma~-Info&&m-ddivpr.M to Eschelm as indicated on the 
attachd Catsgory t I ocesss Wfd fomat deseripthn, or .Culdr.foqnat mutually agrwd upon by 
Eschelon and Qwast '?hs mechahlzsd ~f~cslsKwfir~~livcr'dailSl'ri5~gt .. .. infannation to Eschdan 
via the daily u-e f e d  @Urn fi. 

. -  B a s s  wage on M ' s  *S;- .* - * :  . .-e .*..* . .  - . .. 
.I. . . . 

' . - ' .- 
Qwsst will bin Eschelon far its Pktform he5  and provide Esehelon the necessary information and 
assistance to dctannino the aMlrra~y and validity $@e b&ed charger. Piatfarm billing 
requkamants will b6 addmsssd as pan dime' EJcfi@tin--t !rnplemmnta%un Plan end will be 
addressed at the parties' quruteriy rnectinp; or its Hewisrrar$': * 

At your earliest eonVwllSne, please sed *e dalykorking'telsphorte numbers list to ma, in an 
etectronic format, Ot@cc@Bnuutcah If you have any questions or =quire additional irlfomatian. 
please dan? hudbtt to COtlb& me. 

- 
. .  I .  _- - . - .. 

Trrdc D8tr 
. -  . . .  ' 

P.""..--^- .... .. . . ._ ........ .... 

w NONPUBLIC DOCUMENT 
- -  
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7. Eschelon 
Feature Letter for Qwest dated 11/15/00 
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... . 

2 CONFIDENTIAL. 
Q w e s t -  

November 15,2000 ? 

Rjchard A Smith 
President B COO 
Eschelon Telerom, Inc- 
730 zd Avenue South, Suite 1200 
Phnneapofis, MN 55402 

Oear Rick: 
ITridr Sccrtl Dntr Be#= 

plc~ens. The altached featum matrix includes the canesprmcling USOCs and pricing, 
5 :here nriung has been filed and approved. We have been unable to lacate a feature or 
usoc for *Permanent Lint Blocking.' You may be refening to Dkal Lock, which is an 
AIN feawrt. I f  so, we wlll address that and any: other AIN features of interest to 
Eschzlcn as part o f  the implemenktion Plan and the quarterly meetings. 

AS indicaled. to date, rates have not ye! been-estabbhed for all of the features. Until 
rates ark filed and appmvad. fealurea available Mth platform orders will be included in 
the flat based rats. ACer rates are filed and approved far such features, the established 
r;:p wil! a:ply to any features ncrt listed in Attachment 3.2 ta the InteinMneGfron 

: Agreement as being part d the flat rats. Additionaity, Voice Messagfng service, DSL 
' 

sewice. Directoty Assistance. aird additional Listing sewice, will be billed at IOD% retail 
rates when ordered vdth the platform. 
T n d c  Secret D i u  Ends! 
lf p u  hare any questions please ccntact me. 

SinCRrely, 

. Attached IS s copy of the features listed in the! email f received yesterday from Bob 

- . -  ---. 

Cc Artum Jbam, b u q e  Kofiieffel, Audrey . .  McKenney, Judy W e  - Qwest 
Jeff Oxley - EsohalUn . 

NONPUBLIC DOCUMLNT 
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8. Eschelon 
Confidential Billing Settlement Agreement with Qwest 

dated 11/15/00 
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Sb6JECTTO RULE OF EVtDErJCE 408 . .  1 
This-Confidential Billing Settlement Agreement (';Agreement'), is hereby 

entered into by Qwest Corporation [*awest.) and Eschelon Talecorn, Inc., and its 
subsidiaries, ("Eschelon") (hereinafter referred to as the 'Parties' when referred 
-to jointly) on this ?5* day of November, 2000. 

. 
\ 

RECKAM 

1, ' * dwest is an incumbent local exchange provider ~perating in the . 
states of Arizona, Coiorado, Idaho, Iowa, Mionet;ota, Montana, Nebraska, New - 
Mexico, North Dakota, Oregon. South Dakota, .Utah, Washirigton and Wyoming. ' . . 

2. Eschelon is a competitive local exchange provider that operates In. . 
several states within Qwtst's operating region. 

. 3. Whereas both Qwest and Eschelon.have entered intr, 
interconnection agreements pursuant tu the federal Telecommunications A d  of 
3996 ('AcI-) under,Sec!hns 25fand 252 of that Act, and those agreements have. . 
heen apprbvtd by'2he appropriate state commissions. where those agreements - . 
agr&nknis. . - 

4. , 

provisioning of finished services through unbundled network elements ("UNEs'), 
and the provisioriivg of finished,service through the UNE platform, 

In an attempt io finally resolve those issues in dkp& arid t9 avmid 

* '  

. 

. .  .. . .'were ftkd pursuant to the Act. Qwest and Esch~~on'oper;ate-under those . .  . 

Oisputes between the Parties habe arisen'regarding the 

. 

5. 
delay and tosay lhigakn, the Parties voluntarily qnler!Pto %is ConfidenlbI 

: . billing Settlement Agrzernent to rescibe all disputes; claims and contrqvedes 
.' beheen the Parties, as of h e  date of this 4reement that relate to the matten . addressed herein, and West  rekases Eschelon frqm any d a h s  regarding the 

. _CUNFIDEN"tAL 5lt LING S E ~ L F M F N T  AG'R EEMENT 

of money descdbed below. and &est's release of Eschelon's canversion and 
termination fees associated with the changes to a new&ifform.which is currently 
being created by ule Parties. As pad of the new platform, Qwest will provide 
elements in cornbinatlon to Eschelon together with the wll origination, call 
lermination, call dursctkn, and call type hfomationb Eschelon: 

* issues as deswbed .herein. . .  
,. . . . .  

7. a The Parties enter into thls Agreement in Considerawn for the sum 

. - . 

. 

.. . - ,  

- .  - .  . .  . . < . .  . 

* .  

. .I- . .. . --I__ __.---_ -. . -. .̂. .. ..., --. -_--._ 



' -including all 
, .  



- _  
.r 

.. , 

. .. . 
... 

. I .  



. .  
. .  

5 .  . I  

. .  .. - .  . .  

I .  '. . 

. , .  
' . . _  

. 



iN WITNESS THEREOF, the Parties have Caused this Confidential Billing 
Settlement Agreement to be executed as of this <5h day of November 2000. 

, 

. QwestCorporation 

Date: . .  
E (r* Date: J+)/ . 

. 

. *  

. -  
- -  

*I 

‘ .  . .  

. .  

. .  

. .  

. .  
.*: . .  

. .  .. 



. .  . 

* . 16 W*hlESS THEREOF, the Patties have &used this ConRdential Billing 
SeMernent Agreement to be executed a5 of this .ISm day of November 2000, - 

Tivie: 

Date: Date: 

* .  

- _  

. . .  

. '  

* .  * 

. .  . .  

* .  - .  

- . . . . . . , .. . . 



9. Eschelon 
Status of Switched Access Minute Reporting Letter 

from Qwest dated 07/03/01 

I . ". .--- . . . .. .. .. . - ... . - . .--.--_- .. . 



Qwest. Qwest. 
CONRDENTIAL AND PRlVLEGEU 
SUWECT TO RULE OF EVIDEb4CE 408 

, Joly3,2001 

Richard A. Smith 
President and Chief Operating Officer 
Escheion T e l e m ,  Inc. 
730 Second Avenue South 
Suite 1200 
Minneapolis, MN 55402 

Re:. 

Dear Rick: 

Status of Switched Access Minute Reporting 

[Trade Secret Datr &giW 
I Over time, Eschelon has added switches in additional markets and has 

s h k d  to move away frwn resale to Unbundled Netwdrk Element Platform ~UNE-F) 
for astamers not sewed by #me s d e e s .  In t h 6 . w  of adding swbches and 
increasing the number ofits customers by those mvitches in muttipk states 

, within Qwesvs region, Eschatan has noted B dsffepancy between the access minutes 
recorded for Eschelon customers served by EscWion’s witches (Eschebn’s On-Net 
cusiomers} and the access minutes reported to Escfielon by Qwest for Eschelon UNE- 
P customers sewed by QwWs switches (Eschebn’s C“et  customers). Although 
Qwest belleves that it has am.ratdy recarded d c h e d  access mlnutes, we have 
agreed to work with Esdtelm to verify the amracy Of such remrds and to deternine 
the reasons why the parties’sptems are re- a merent number of switched 
access minutes. Fadbrsthat could pcrtentlallybe causing the discrepancy M e ,  
among M e t  factors, diierent usage charaderisiics of Bxheion’s C)fi.Net and Mi-Net 
customers, recording and repottjng differences between Esd7elon‘s and Qweds 
switches, inamrate repodhgby Eschebn to West of Eschelon’s OfGNet Wk, and 
under reporting of Off-Net access mhurtes by cfwest 

Escbebn, inc. has asserted !hat the tapes which h e s t  Corporadon 
provides to Escheton recorfmg switched access minutes golng on the ports. d h 
platform services are lower than the minutes that Eschelon is experiencing based 
OR minutes going through ESCheIOn’S switch. Based on Eschelon’s concern, and 

. 

. 

I 
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I s Ricnard A. Smith 
July 3.2001 
Page 2 

Qwest's deske to'ensure that its recordings are accurate, Qwest has agreed to 
perform an audit with Eschelon. 

Since November 2000, as an inten'rn measure, Qwest has been paying 
Eschelon each month an Interim Amount, Which iS the difference between thirteen 
dollars ($13) per h e  per month and me amount that EscheIon was able to bill 
~XCS for switched a-s, per line, based upon the switched access minutes 
reported to Eschelan by Qwest. Eschelon has devoted substanGal internal and 
external resources to switched access issues, including fesources associated with 
the audit, traffic studies, and hiring of personnel With expertise In access issues. [n 
consideration for this, as Of January f ,2002 and CUntinUing until Qwest and 
Eschelon agree to do othewbe, Qwest wfll increase the Interim Amount to.the 
difterenw between $16 per fine per month and tfie amount that Eschelon is able to 
biu Ixcs for switched access, based upon be switched access rnlnutes reported to 
EscheIon by Chest. 

Ln order to determine whether West's reporting of access minutes has 
been correct, the parties are undertaking a joint analysis, including an audit of the 
switched access minutes reported by 
wBI proceed in accordance with the scope Of Work p~%XJs!y agreed to by h e  
parties. Once the Audit is completed, the parties have agreed to tme up the 
difference behween $13 per line and the actual amount that Eschelon shoufd have 
been able to bill to 'its carrier customers as caMated above (less any amount &at 
Eschelon is able to backbill to hs carries customers) based on Hs tariffed rate. 

and Eschelon (the "Audit"). The Audit 

Escheton has a!so noted an issue relating to access remrds far Qwest's 
inmL4TA toll traffjc terminating to customers served by an Eschelon switch. The 
ongoing analysis and resources expended by Eschelon end West  will also 
address this issue. AS of June 1,2007, until the Parties agree that the issue is 
r k l v e d ,  Qwest will. pay Escbeton 82.00 per line Per month for such traffic. 

Using the r e s u b  Qf the Audit, the parties Will also Qe&ia!e the terms a& 
conditions of any subsequent anafYSb Or PFoCedUreS fQ be followed, and for 
resolution of future discrepancies bebeen the switched access minutes indimted 
by Qwest and the minutes recorded or believed b be accurate by Eschelon. 

Qwest and Eschdm want to aQdd complaints and find business soJWons 
ta their problems, tn w&ng on service Issues, whlie the audit Is occurringand. 
depending upon the results ofthe audit and the negotiations, Uchalon agrees that 
it wit not seek payment of sums due from West b Eschelon, if any, related to the 
Direct Measures of Quality (.OMOQSC) in Minnesota pursuant to the Stipulation 
and Agreement entered into by the Parties on February 29,2000. The Pafies wilt 
meet upon the findings of the audit and Will determine whether the DMOQS are 
appropriate at that time. i 
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Richard k Smith 
July 3, 2001 
Page 3 

We look fannrard to working with Eschelon and completing the audit 
process.' 

Trade *ret Data &ndsJ 
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10. Eschelon 
Implementation Plan with Qwest dated 7/31/03 



.. 

QWESTIESCHELON 
IMPLEMENTATION PLAN 

ITradc Sccttt D a h  Bqins 

1. IMPLEMENT. PLAN OVERVtNV AND OWE TNE 

1 . I .  Eschelon Telecorn. hc. .  and its subsidiaries. ("Eschelon") and Owes1 
Corporation ("QWestr) (col!ectively, the 'Parti8s.f have agreed ta develop an 
jmplementation PIan ('Impfernentalian Plan") 1 0  document and establish processes and 
procerjtires ID murually impmve Clwest's and Eschelnn's business relarinns. 

The oblective of !he Implementation Plan is to give SlrucTure as to how 
c W E S t  and Eschelon will work as busin- panners TO arrive at mutuatiy satisfying 
nusiness sdutions and settlements. ' 

2. RESOLUTION OF BUSINESS tSSUES 

2.1. Qwesz has eslablisfied a servtce accounr team far Escheion. Orner 
organizations within Qwesr a156 interan direCtly wixh Eschelon personnel, Each 
funcrional area has specific functicnaf supporl responsibilities- (See, for example, 
Attachment 1 ). . 

2.7 .7 .  The Qwest Service Management learn wit1 bold weekly meetings 
wilh Eschelon to identify and resolve sewice-related issues. 

12. 

2.1.2. As desired, r h t  Qwesr Service Management team will cantinbe to 
facilitate other meeiings with subject matter experts within &est to 
address Esrhelon'r nsnilctxelated issues. 

2. I .3 Qwesr will proviae Escheton poiicy and process change infohation 
etecvonicatly throogn m e  use of a cehrralty maintained dambase. 
Detailed Eschelon-speciTk information will be provided to Eschebn 
through the Service Management Account Team. 

.) 

2.2. Owest has provided Eschelon with an escalation chan and process fo 
foliaw (Anachment 2) io identifying the names end telephone numbers of the persons at 
Qwcst {or their success0t3) IhaK ESChelOn may conlad to escalate scr\ricp-&arcd 
issues. Qwesi znd Esche!m r;.,ay agree ici ii?Vise ibk escalarbn chart and process from 
time to time. provided the level af supponra Eschelon is not decreased. 

?$$NPUBLIC MSCUME" 
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' i  

2.3. Each quarlec until December 31, 2005, or as otherwise aljreed by !he 
Panics, Dana Fiiip andlor her designee Or SucccsSDf and Rick Smith andlor his 

. designee or successor agree to meet together (via telephone, live mnference or 
olherwise) IO review the StaWS of Eschelon's Sewice-relatftd issues. 

2.5 The Parties agree 'to atrend and panicipaic in quanerly executivz 
mceiinl;s. The purpoS0 Of hess rnselings will be to address. discuss, and anempt 
resclve unresolved busine3s k",' anticipated business issues, and issues related 10 
the Parties' interconnection agreements, tmpiernentarion P!an, and orher agreemenis. 
Tne rneerfngs will De anencled oy executives from Dolh companies ar the ~Icepresiaenr 
levat OF above. The parties may agree lo meet less frequently. 

3. 
FOR ESCHECOWS TOLL TRAFFIC. 

TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING 

X i  The Parties have agreed Thai Qwast will calcutaie local usage charges 
associared with Unbundied Newark Element Platfonn (XJNE-P') switching on 
Eschelon's interLATA and intmUTA toll traffic, and Eschelon will pay undisputed 
amounts within 30 days ffm Escheion's receipt of the monthly invoice from Qwesi. 
(See Abchment  3.2,~lI l (B.J of Interconnection Agreement Amendment T e r n ,  Nov. 7 5 ,  
2000). Qwest wilt dCula le  loaf usage charges in accordance with the prdedures set 
fcnh on AEacnmenr 3 w Viis Implernenltation Plan. 

4 .  SERVtCE MANAGEMENT AND METRfCS 

Eachelon ha3 alleged that owcst ha3 failed at tmts  10 pfomptty provide services. 
! t l  order IO ascertain Qwest's senrice tevela. the parties have agreed lo the hilawing: 

4.1 - 

4.2 , Represenfatives from Qwast and Eschelm will hold monthly working 
meeilngs to revicw and Piscuss he measurements. Quanerly execuzive level meetings 
will a!so oe neid ra revfew T~SUIIS, pefformance vends, anu sei service Improvamznt 
priorities. . 

4.3 A joint& developed actinn plan will be creared. impternenled and rc\;iewed 

Qwest and EscfieIon will rrack and report performance measurements 
designed to monitor Qwest's leveis of service. 

. .  

at the monrhfy meethI9s 10 faditate lhe sewice excellence expected by both Parties. 

5.  CoQRDtNATtON RtOARPINC3 COMMON ISSUES 

5.7 Appropriale representatives of Eschelon and Qwest wilt.meet and Wnf6r 
2s needed lo communicate and to rninlrnhe conflicts which arise between the Part'es. 
Further. the Parties will work with each other as issues of dispute and wnflia arise and 
will seek in good kifh to obtain resolution of those issues. 

. _.. . , .,. . .... .. ..-_r"..-,"I.-L.CII.I..-~ 
... .... - -.... *...__, ... . 



6 .  INTRALATA TOLL . .  I 

8.1 Escnelon and Qwest agree TO negotiate in gooo failh to obtain an 
agreement, by September 1, 2001, regarding ! e m  and conditions relating 'tb Qwen's 
end-user customers wha choose Qwest as lheit remit int&ATA bll carrier. . I 
7 .  MQDIF~CAT~ON AND TERM bF IMPLEMENTATlON PLAN 

7.1 This Implementation Plan is subject IO modificarion as mumally agrsea 
upon, in wridng, by  he Panies whose signatures are included on this agreement or their 
desig naled represantatives- 

This Plan becomes effective and will remain in effect until December 31, 
2005. unle66 otherwiS€? nurually termin?ted or extended by the Panies in writing. 

8.. cOORDINATIDN FOR CONVERSIONS 

7.2 

 vest has undertaken certain enhaticements 10 the  LINE-P and is in the  process 
of implementing such enhancsments. Qwesr agrees to take commercially reasonable 
efforts to ensure that service provided Lo Eschelon'c end-user t u m m e r s  is not 
adversely affened during the amversion lo UNE-P. Qwest will p r o v i d  notice to 
h e h e i o n  bdoru chanqes relatins la t ~ ~ . c a a \ c e r s i a a - a ~ - R M d e , - p i a n ~ ~ ~ ~ ~ r s ~ n -  - 

JOlntfy wirh' Eschelon. ana use a phasca approach KO cnnvening customers over time on 
an agreed upon schedule. 

-_ _----- 

TradcSecrcl Data End 

QWESTIESCHELON IMPLEMENTATION P U N  TERMS ACCEPTED By: 

Ezciiejan Talecorn, inc. Pwest Corporation 

( 2 d K  f i  
Slgnaruq' j 
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3 Attachment 2 

Eschelcn 
EscaIation Tier Contact Information 

Qwesr. 

1 Contacts 1 Functions 

Des Moines Service Center 

0 
7 .  

'C I 

N /A 
Private Line . 
600-246-127 I 

1 Dvty pager is covered 
during and after tenter 
hours 

2 

3 

All Products 
51 5-23-067 

Duty Pager 

Pin 829-3052 
800-759-8888 

I 

Serv(ce Manager , 

I 

a Hancrte Customer Calls 
w ASR Order Gtetue 
6 Quefiss on Campietian Oat= 

Questions an Due bates 
FOC questianslResends of FOC'S 

Answer Questions nn 
8 Asskiling With ASR 

RejcctslDtlayed Orders. 
Manage Critical Dales, Due Dare 
Changes. VP Expedites. Out of 
Service Conditians, Fwrure 
Discrepancies. Dslayi  at Test and 
TUM up and Genetar Delayed Order 
Questions 

i Timely Customer updates, meet call 
back cornmirments' 

c Raspond t3 misted cmmitments 
from TlER 1 
Assist TIER 1 wlrh unresolved 
Customer issues 

b Resolve issues with other 
departments 

e Document details in appropriate 
databasas 
Xrnely Customer updates, meet call 
bark Cortmitments 

L If funher escalation is necessary. a 
cornmfunent is made for a calr back 

. from next lavet 

Receive escalations on a variety of 
service order related issues from 

. S i ~ i c e  Dei i i ty  Coordinators (SDG) 
andlor directly from the cu.. @tamer 

Respond to missed llommibnencs of 

LI- 

9 

NONPUBLJ..&OCUMENT s 

6 
CONTAlNS TRADE S E C E T  DATA 4 '  ' 



Senior Service Managm 
Steve Sheahan 
61 2-683-7527 

Director 
JoanMaszraier 
303.6964331 . 

Sr Oirecbr 
Toni Dubuque 
612-288-3831 

Vice President 
Christie Dohemy 
303-896-0846 

calls for as&j&lce from TIER 2 
Evaluate ana Manage special 
circumstances requiring VP 
exPediff25 
Resolve issues with other 
departments 

9 Timely Customer updates. meet 
back cornrnirrnenrs 
Document detaifs in ?.he apprdprii 
databases - If further esc=alation is necessary, 
cornrnitmeni is made for 8 c a l l  be 
from next lwei 

Eer4, 5, 6.7 would became invalver 
service order escalation: 

- Major nerwork ~utage  
After normal proass  of tiared 
escaiadons fallw IO resolve me iss 
to the customer's satisfaction 

It is the role and responsi&ity of eac 
level to P U P ~ O K  the decision of the 
previous level unlass anoihtr akma 
that hasnat been !nrJesdgmeu presel 
itself. If the resuludan of the issue is 
possible or implementation of tfre ord 
can not be accelerated for whatever 
reason, a d m  and complete 
explanatbn of the circumstances is 
nccttwry sa thsr the ~05tDmer ran 
responb 10 Ihe end user 4 m  aumailt 

NONPUBLiC DOCUMENT 

CONTAINS TRADE SECRET DATA 

I ,  

.#&i )ii 
i . 7  

. . , , , . .. . - ..-. ..-. 



Tier- 

Call Cenrer 
a u a - m x o a 7  . 

Warm transfer from the c a L I  
cenw as appraprlare 

. 

Duty Pager 
303-201-4939 

* Handle Customer Calls - LSWOrderStatus 
Queries on Completion D a ~ f 5  

* FOC questkms/Resends d Focis 
Asslsxtng Mm LSR prep 

* Answer questions pn 
RejectsKIelayed orders 

Oocurnent details in appropriate 
databases 

* Receive w a n  Transfer from Cair 
Center using ticketing process 
Resolve missed FOC intervafs 

L Manage Critical Dates, ut Date 

Service Conditions, Feature 
Discrepanctes, Delays as Test and 
Turn up and Genepl Delayed Order 
Questions . 

e Timely Customer updates, meet d l  
back commitnenrs 

fi Resolve issues vrIth other. 
departmenls 

0 Document details in appropriate 
database  
Respond to missed commitments 
fram TlER 1 

Changes, VP bqectkes. ? Out cd 

U 

8OW23-364 1 
[after Center h o ~ r ~ ]  

- 
1 

I Customer issues 

dmxirtments 
Resubeixsueowith other, . * 

2 

- 

9 Docomenr derails tn apprcpdare Delayed Ordenz 
303-787-6503 

800-946-4646 

. daramses 
Timely Customer updates. meel call 
back commitments 
If fumer escalation is n t m ~ ~ ~ c ; ' ,  B 

Dury Pager 

Pin 741-4422 
cornrnibnent is made for a cal back 
from next kvei Duty pager is covered 

during and after Center 

N O h B L I C  DOCUMENT 
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- 
3 Service Manager 

Pat Levene 
6 12-663-6265 

Steve Sheahan 
8 1 2-6 1 2-6627827 

5 

Sr Director 
Toni Dubuque 
61 2-288-3831 

vlce Presidenr 
Cbdstie Qoherty 
303189~84a 

I 

Receive escalations on a vaiiery of 
service arder relakd issues from 
Service t3ellvery Coordhatms (Sac 
andlor diremly from the cuftiimer - Respond to missed carnmitmants o 
calls for asslnance from TIER 2 

0 Evaluate and Manage special 
circrlmstances requiring VP 
expedires - Resolve issues with other 
departments 
T'meiy Customer updates, meet M 
back commitments 
Document derails in he appropriatr 
databases 
If further escaiation b necessary, a 
commitment is made bra call back 
from next level 

Xer 4, 5.6.7 would become invalued ii 
s'ervice nrder escalation: -# 

lr is the tole and respdnsibility cf each 
ICJGI to suppn the decision of the 
prwious !eve! unless another anernati! 
Uta1 has not been InvestlgatW present 
itself. If the resolution of the issue is CT 
possRde or implementation of the ode 
can not be accelerated fer whatever 
reason, a dear: and campwe 
axpianatiolr d the. circumstances ti 
necessary M rhat the arsvlmer can 

. 

respond to the end user with authority. 
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Omaha Service Center 

New Coordinated lnstalf Group 
Exsistlng W m  CUI Group 
IPG (Integrated Pair Gain) Group 
Watranty Group (Technitian Tmers) 
Toil Free Fax 
Emergency QCCC Pager 
Team Leader Dana Fenking 
Direnor James Mackie 
VP Seem Sirnanson 

a m  486-3966 

888 286-7666 
a88 304-5777 
688 307-3998 
888 274-4069 
402 59l%r026 Pager 888 827-2717 
402 591-56DO Pager 888 243-2906 
303 703-27Dd Pager 877 676-5044 

800 697-0772 
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A~TACHMENT 3 
jTrrcic Secret Data Begins 

Qwe% WIN catcolav!! Ioml usage charges associated with UNE-P switching an 
Esche~on's intertATA and intralA7"A rolt traffioas follows: 

1. Otkst will &Tie the Originating and Terminating long distance 
minutes of use on Eschelon'a UNE-P lines monthly as wpmd in the 
switched access minutes of use provided to Eschelun by West. Qwesr 
will laenrlfy rhe usage by Sfate, so appmpaate'stata rates can be applied 
in each minula of usage. 

2. 
charger. The rate elements applicable to this mffic are local switching 
('LS") and shared tramport {'ST) a i  set fonh in the In!emnnecrion 
AgreemEnts between rhe Panies (not access rarifls~. Charges will reflec, 
any ate roductiunt subsequent!y made by Qwest either \roluntariy or 
upon regulatory or  dun order. Lf there are such reductions after the 
effecrive dale Of this Amendmenf. Qwesr will use any such crew rates in 
the rqonthiy calculation when me rates become effeaive. 

3. 
each rninme. -win assumpdons -1 be made as 10 me percent of tram 
originating and snhinating from a tandem versus traffic mutecl directly to 
and from end offices (e& Dim$ End Mfice TmnkinQ. 'OEOT). The 
calculations for each revenue sream to h e s t  are as follows: 

Qwest's invoice will show the raws used to calculate the usage 

Routing of hffk pill dertrmine the appropriare mes to a&& 1~ 

a. Total Originating Local Switching Revenue IS quai to 
RWtRue from End Oifice Routed Tmfflc plus Revenue from 
Tandem Routed TrafliC [i + ii = Tolal Orlginating toea1 Swirching 
Revenue} .. 

i. Revenue from End Office Routed Tnffic is:- 

% DEOT Routed Originating Minufes of U s e  ['MOUs") x 
Origlnating MOUs x LS rare elemern 

5. Revenue hh Tandem Routed Traffic is: . I 

[(I - % DEOT 'Rorited Originating TMc) x Originaxing 
MOUs x LS rate element] -t i( I - % DEOT Routed Originating 
Traffic) x Originating MOWS 3r ST mte element) 

.b. Toni Tem'nating Local Switctling Revewe is eqoa! to 
Fievenue from End Mfice Routed Traffic plus Revenue from 
Ta ndern Routed Traffic. 



' 1  

i. Revenue lrorn End Oftice Rou-md Traffic is; 

% DEDT Roufed Terminating MOUs x Terminating MOUs x 
LS rate element 

ii. 
. .  

Ravenu8 from Tandem Routed Traffic is: 

111 - % DE07 Routed TeminaWig TraMc) x Termiriaring 

Terminating Traffic) x Terminating MOUs x ST rate elernenr] 

Total Local Switching Revenue = (a) Originating Bvenue + 

MOUs x LS rat8 elememf +- ((1 - % DEOT Routed 

' c- 
(b) Terminating Revenue 

4. AS renetxed In .me amve calcl;~atlon, the LS rate Is applied to at[ 
traffic. while the ST rates are only applied 10 traffic that is routed through 
an aIxess mndem. 

5- 
used rrntfl the Paniea agree to new weighting factors Of actua! Hrcightlngs 
can be obtained. .# 

The following weighting famars for OEOT and Tandem traffic wirr be 

a. Originating: 

i. DEOT Roured: Az (5G.5aA]; CO (60.0%); MN 
(47.5%); OR (57.0%): U T  (56.5%); WA (SS.D%] 

li. Tandem RQLIIW: AZ (41.5%); CO (4Q.U%); MN 
(523%): OR (43.0%); UT (41,5%); WA f42.0'36) . . 

b. Tefmhat'ng:' 

i. DEOT Routed: .AZ (5?.5%]; CO (55.5%): MN 

ii. Tandem Routed: AZ (425%): CO {44.5%): MN 
(50.0%); OR (54.0%); UT 153.5%); WA (54SX)  

(50.0%); OR (46.0%): UT (46.5%);-WA (4$.5%) * 

if actual woigMir\gs can be obtainad. actvet weightings WiII be used. 
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dated 9/29/00 
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13. McLeod 
Amendment to Confidential Billing Settlement 

Agreement with -Qwest dated 10/26/00 
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2. In h e  September 30, 2000 Confidential Billing Settlement 
Agreement, McleodUSAagned to pay pay Ca Qwest an amount of $38,500,000 
no later than November 10.2000. This amount mpresented the cnarges which 
QW& daimed MdeadUSA w e d  It fcr canversion from resale tu unbundle& 
Rework elements. and for termination liability Wociakd with existIog mnk&. 
Upon further dimssicn, the Parties agree that !he appropriate amount to 
such daims shootd have been $43,500.0QO. Consquentfy, MsLeodUSA agrees 
to pay QmSF h e  addMona1 $5,000,000 no Met man November 30,2000. 

For vaiuable consideration merrtlaned above, the retxipt and 
sufficiency crf whlch am hereby acknowledged, West does hereby release and 
forwcr discharge fhe other and the obet's asSoCiat-, owners, sto&holdea, 
predecesson, sUcCe?iso~s, agents, directon, offieen, partners, employee, 
representatives, employees otaffiliates, employees ot parents, ernplwes of 
subsidiaries, affiiiateS, parents, subsidiaries, lnsutance cadem, bonding 
companies and aibmeys, fmm any and JI manner of actlcn or actions, causes 
or causes of adon, fn law. wdw statute, or In equity, sub, appeals, pefitlon~, 
de&, Ilent, conback. agreements, ptornkcs. Ibbilities, dairns, affirmalive 
defenses, offsets, demands;'damages, lasses, Costs, d a h  for restitutton, and 
expenst=s, of any mtum whaboever. fbtd  or contmgent, huwn or unkillwn, 
past and presen t  asserted or that auld have been ascrted ar could be asserted 
in any way ielating b or arising out &the dbputat/matten addressed herein. 

Settlement Agreement shall i'nsurei to ttte hwrefft of, and be binding upon, the 
respective sotce55ars, affiliates and assigns of the Parties. 

transferred ?a any penon any d a h ,  or E S ~ J ~  of any clatlms which is reteased OT 
disc!!rgeel by lhk Confidwttial Sflling sdttfmenf Agreement 

3. 

4. 'Ihe terms and condions wnbined In thls Qmfldentfal Billing 

5.  Qwest hereby cavemts and wartants that it has not assigned or 

NONPUBLIC DOCUMENT 
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14. McLeod 
Volume Discount Agreement with Qwest dated on 

or around 10/26/00 



No. 14 - McLeodUSNQwest Volume Discount Agreement 

Commission Staff requested Qwest to document the agreement listed as number 
14, which was the transaction between McLeodUSA and Qwest, that was a focus 
of the investigation in Docket No. RT-OOOOOF-02-0271. The Commission, after 
negotiations and a settlement among the patties, as well as deliberations over a 
recommended decision, issued a final written order, Decision No. 66949, on April 
30, 2004 that, among other things, memorializes the terms and conditions of the 
McLeodUSA transaction and agreement on pages 6 and 7 of the order; attached. 
The final order is the Commission's documentation of the McLeod transaction, 
and it serves as the operating document under which Arizona CLECs may 
receive the terms of that transaction, specifically on page 56 and Attachment A; 
attached. 
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Amendment to the Interconnection Agreement that was filed. 

In addition to these written agreements, McLeod claims that it and Qwest entered into two 

oral agreements, one of which provided a IO percent discount on McLeod’s purchases from Qwest 

and the other precluded McLeod from participating in Qwest’s Section 271 appiication. mo. 14 on 

Exhibit B) (RUCO’s Section 252 lnitial Brief p. 30) Blake Fisher, McLeod’s vice president and chief 

planning and development officer, who was involved in the negotiations, testified in his deposition 

that in developing the UNE-Star product, McLeod was not satisfied that the pricing was sufficiently 

- 

low to justify McLeod keeping its traffic on @est’s network. Thus, w e s t  and McLeod agreed to 

enter into the Purchase Agreements whereby M c h d  would purchase goods and services from 

Qwest and Qwest agreed to provide McLeod with discounts ranging from 6.5 percent to 10 percent if 

McLeod’s purchases exceeded its take-or-pay commitments. (RUCO’s Section 252 Initial Brief at p. 

28) h4r. Fisher stated that Qwest did not want to put the discount agreement into writing because 

Qwest was concerned that other CLECs might feel entitled to the same discount. In response to W. 

Fisher’s concern that the discount provision was not in writing, Qwest agreed to a take-or-pay 

Bgreement to purchase products from M c h d .  According to Mr. Fisher, the mount of the Qwest 

We-or-pay commitment was calculated by applying the discount factor to a projected amount of 

?urchases by McLeod fram Qwest. 

Qwest made payments to McLeod pursuant to the Purchase Agreements from October 2000 

+sough September 2001, Qwest prepared spreadsheets that calculated the amount of the payment by 

spplying the 10 percent discount factor to all purchases made by McLeod during the reIevant time 

xriod. (RUCO’s Section 252 Initial Brief at p. 31) After McLeod would confirm the accuracy of 

he spreadsheets, McLeod wouLd send Qwest an hvoice. Qwest paid invoices for the period October 

2000 through March 2001, April 2001 through June 2001, and July 2001 through September 2001. 

?west did not make payments on the amount that would have been due for the fourth quarter of 2002 

iecause this is when the Department of Commerce in Minnesota began investigating the discount 

igreement. Vaiious Qwest ernails and notes relating to the negotiations with McLeod and with the 

:ahlation of the discount due are consistent with Mr. Fisher’s account of events. Although no 

written agreement refers to a 10 percent discount in McLeod’s purchases, Qwest acted consistently 

6 66949 DECISION NO. 
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with the existence of such discount. 

On November 15, 2000, Qwest and Eschelon entered into an Escalation Procedures and 

Business Solutions Letter, in which the p d e s  agreed: to develop an implementation plan; that 

EscheIon agreed to not oppose Qwest efforts to obtain Section 271 approval or file any complaints 

with any regulatory body concerning interconnection agreements provided the plan was in place by 

April 30, 2001; that w e s t  would send a vice president level or above executive to attend quarterly 

meetings with Eschelon to address, discuss and attempt to resolve business issues and disputes and 

issues related to the parties’ interconnection agreements; that Qwest would adopt a six-levet set of 

escalation prooedures that gave Eschelon access to QwestIs senior management; and that %est 

would waive limitations on damages. (No. 5 on Exhibit B; Kalleberg Section 252 testimony at p.30) 

e>* . 

Also, on November 15,2000, @est and Eschelon entered into the Confidentid Amendment 

to ConfidentiaVTrade Secret Stipulation in which Eschelon agreed to purchase at least $15 million of 

telecommunication services between October 2,2000 and September 30,2001 and Qwest agreed to 

pay Eschelon $1 0 million to resolve issues related to the UNE platform and switched access. (No. 4 

on Exhibit B; Kalleberg Section 252 testimony at p. 29) In addition, Eschelon agreed to provide 

consulting and network-related services and Qwest agreed to pay Eschelon IO percent of the 

zggregate billed charges for a11 of Eschelon’s purchases from Qwest fiom November 15, 2000 

ihrough December 31,2005. Qwest also agreed to credit Eschelon $23.00 per UNE-platform line per 

nonth for each month during which Qwest failed to provide Eschelon with accurate daily usage 

dormat ion. 

Qwest disputed that the purchase agreements it entered into with M c h d  and Eschelon are 

subject to the filing requirements of the 1996 Act because an ILEC’s contract to purdhase services 

From CLEC vendors do not affect the terms of the CLEC’s interconnection Thus, Qwest argued the 

Purchase Agreement between QCC and McLeod entered into on October 26, 2000 in which QCC 

:omits to purchase a minimum amount of services fiom McLeod, and agreements by the CLECs to 

iurchase products and services from w e s t  or QCC do not include any commitment by Qwest that is 

;ubject to the Section 2511252 regulatory framework. Furthennore, @est argued, even if the 

ZLECs’ purchase agreements were entered into as a means of confemng discounts to Eschelan and 

66949 7 DECISION NO. 
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tiled herein as well as those filed for approval in September 2002 and approved in Decision No. 

55475, shall be available for opt-in upon Commission approval, and that the terms shall be available 

for the same period of time as they were available to the originally contracting party regardless of 

whether such agreements are currently in effect. 
U I  - - 

IT Is FURTHER O R D E W  that Qwest Corporation shall provide each CLEC, certificated 

in Arizona at any time during the period January 1,2001 to June 30,2002. with a credit from Qwest 

Communications Corporation, Qwest Corporation, and their affiliates, in an amount to be determined 

in accordance with the Attachment A that was filed in this docket on April 19,2004 (attached hereto 

rn Exhibit C) and with Qwest's updated Attachment filed within 30 days of the effective date of this 

Decision, as approved by StafK Upon payment of the credits, a CLEC shall sign M appropriate 

release. CLECs not executing a release may pursue dl other available remedies. The amount of the 

total CLEC payments ordered pursuant to this paragraph shall not exceed $ I  1,650,000 for eligible 

CLECs identified by Staff and Qwest Corporation. Qwest Corporation shall not be eligible for the 

CLEC payment. Eligible CLECs shall not include Eschelon TeIecom, Inc., McLeod, Inc., High 

Performance Communications, and CLECs that have filed for relief under fcderal bankruptcy laws 

since January 1, 2001, and have released claims against Qwest. If such eligible CLEC does not 

currently do sufficient business in Arizona to use its fi l l  credit within six months, Qwest Corporation 

shall make a cash payment to such CLEC for the balance of the credit to which it is entitIed. Qwest 

Corporation shall issue such credits or payments due under this provision to all eligible CLECs 

within 60 days of the effective date of this Decision. 

IT IS FURTHER ORDERED that West shall file an updated Attachment A within 30 days 

of the effective date of this Decision for Staff review and approval. 
b 

IT IS FURTHER ORDERED that Qwest Corporation shall submit a written report to Staff 

demonstrating payment to the CLECs within 120 days of the effective date of this Decision. Qwest 

Corporation shall provide any additional reasonable information requested by Staff' in determining 

that such CLEC payments were issued in a proper and timely manner. Qwest Corporation shall 

submit CLEC-specific information to Staff. 

IT IS FURTHER ORDEREZI that Qwest Corporation shafl pay for an independent, third party 
_I 
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Purchase agreement with Qwest Communications 
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Confidential Settlement Agreement and Release with 

US WEST dated 6/16/99 
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Confidential Settlement' Agreement and Release with 

US WEST dated 12/30/99 
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1.1 

2.1 

2.2 

2-3 

CONFIDENTIAL BILLING SETTLEMENT 
AGRIEEMENT AND R1ELE:ASE 

I. Purpose of Agreement 

This Confidential Billing Settlement Agreement p d  Release (hereafter “BilIinl 
Settlement Agreement”) is entered into as of this 30- day of December, 1999, by 
between U S %‘EST Comnunications, Inc., a d  its subsidiaries, agents, affiliates 
employees, principals, officers, directors, successom and assigns (hereafter ‘‘U : 
WEST?, and Electric Lightwave, Inc, and a11 Of its agents, fllliates, employ= 
principals, officers, directors, successors, a s s i p ,  parents.. and subsidiaries (hereafte 
“ELI’? (togetha, the “PAes”) to effect a compkte and find settlement of all disputes 
claims or causes of action exisring between U S WEST and ELI as set forth herein. 

h 

II. Description of Disputes 

ELI has filed comp?aints against U S WEST before the Arizona Corporatioi 
Commission, &e Utah Public Service Commission, the Tdho Public Utiljtie 
Commission, and tho Oregon Public Service Commission setking to recove 
compensation for internet-related trafilc under the Parties’ interconnection ageements fo 
those states (collect~vely the “ELI Cwnplaints”)). The Complaints are in vm-ou 
procedural stages and are listed on the attached Exhibit A. 

U S WEST has denied any responsibility to compensate ELI for such internet-relate 
traffic as local traffic under the reciprocal compensation provisions in the Parties 
existing interconnection agreements because U S WEST maintains the traffic is interstat 
in nature. 

U S WEST an November 5, 1999, filed its Demand for Arbitration in the arbitratio 
captioned as U S WEST Communications. Tnc. Y. Electric L i g h m #  Inc. (the ”fdah 
Ahitration”), asking that ELI be ordered to withdraw its claim seeking local reciproci 
compensation filed with the Public Utilities CorJlmission of Idaho. In addition, in th 
state of Utah U S WEST is seeking federal court and state court review of tbe Utah Publi 
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the ”uta 
Appeals”). Aka, U S WEST is seeking federal court and state court review of th 
Oregon Public Utility Commission Order No. 93-2S5 in Docket UC 377 (collectively, th 
“Oregon AppeaW’)). W S WEST has also fired a counte~rlairn against ELI in Docket U1 
377 (the “Oregon Counterclaim’). FinaIly, U S WEST hac filed a Petition fc 
Reconsideration with rcspect to the Arizona Corporation Commission’s November : 
1999 order entered in Docket No. T-O1051B-98-0689 (the “Arizona Petition fc 
Reconsiderati on.”). 

Confidential Billing S c ~ l ~ t - ~ ~ n t  
Agreement and Release 
1U3WW 



2.4 

2.5 

2.6 

2.7 

3.1. 

Jdaho .. I 4T&T 
Utah 1 hiXTLWK 

ELI has filed norices of its intent to opt-into the following exisring interconnection 
agreements: 

P tn din p~ 

Approved 

I I I Underlying Agreement I 

ELI also has anempted to opt-into U S WTST's interconnection agreement with 
lntemational Telecom, Ltd. in Oregon. U S WEST has declincd to pennit such opt-in 
and ELI filed its "Motion of Elecrric Lightwave, Inc. Requesting immediure A P ~ ~ O V Q ~  of 
interconnection Agreemenr Pursuonr lo Section -752(1) offhe Tetecommunicarions Act" in 
a proceeding before the Oregon Public Utilities Commission (the "Oregon Commission") 
designated as ARE3 164 (the "Opt-in Proceeding"). In the Opt-in Proceeding, ELI has 
asked the Oregon Commission to permit it to opt-into the International TeIecom 
interconnection agreement. ' 

U S WEST also has denied any responsibility to compensate ELI for intemet-related 
traffic under the rcciproca1 compensation provisions in the interconnection agreements 
that ELI has seIected to opt-into because U S WEST maintains she traffx is not \mal 
traffic, but is interstate in name. 

In light of the Parties' desire to resolve their current bitling dispute over the paymat of 
reciprocal compensation, and in order to avoid Ihe uncertainty, expense, and delay 
associated with pending and anticipated Iitigation, and because a settlement of the ELI 
Complaints, the Utah Appeals, the Idaho Arbitration, the Oregon ApTeaIs, the .dtrizona 
Petition for Reconsideration, the Opt-in Proceeding, and ELI'S potential claims for 
reciprocal compensation under the agreements it has selected to opt-into (collectiveiy 
referred to as the "Existing DDisputes") as hereinafter described, is in the best interest of 
the Parties, the Parties desire to resoIve the Existing Disputes pursuant to this Billing 
Settlement Agreement. 

I. 111. Terms of Billing Settlement and Release 

Dismissal of Pend ine Proctedinm EX1 will obtain the dismissal With prejudice of the 
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A. 
U S WEST will obtain the dismissal of the U!& Appeals, the Oregon Appeals and the 
Oregon Counterclaim. With respect to ELI'S claim for reciprocal compensation brought 
in Arizona, U S WEST agrees to obtain the withdrawal of i ts Petition for Reconsideration 
f ikd with respect to the Arizona Corporstion Commission's Novcmber 2, 1999 order 
entered in Rocket No. T-01051B-98-0689, in the event that such Petition for 
Reconsideration has not been denied, and will not further appeal such order. ELI agrees 
that U S WEST'S performance hereunder will fully discharge and satisfy U S W&ST's 
reciprocal cornpensation obligations arising under such order to ELI. U S WEST also 
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will withdraw its claim in the Idaho Arbitration. It is the Parties’ intent through this 
B jlling Settlement Agreement lo dismiss any actions relating to reciprocal compensation 
brought by either party arising out of the expired or existing interconnection agreements. 

3.2 -. For and in consideration of one dollar (S t -00) and other 
gaod and valuable consideration, and except 11s provided in this Billing Settlement 
Agreement. ELI releases, acquirs, and forevcr discharges U S WEST from any amounts 
owed as a rcsult of  the ELI Complaints and for a11 claims, demands, ~auses of action, md 
liability, of any kind or n a m e  whatsocver, including attorney fees and costs, whether 
knottn or unknown, equitable or legal, arising from any of the allegations forming the 
basis o f  the ELI Complaints, logcther with all claims, Jemmds, causes of action and 
liability of my kind or nature whatsoever, whether known or unknown, arising from or 
relating to the appljcabhility of reciprocal compensation for internet-related kaffic, 
including the rate element(s) for reciprocal compensation for internet-related traffic, 
between the Panies through and including the month of December 2i)OI. For and in 
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice, 
and except as provided herein. U S WTST releases, acquits, and forever discharges ELI 
*om any and all claims, demands, causes of action and liability of any kind or nature 
whatsoever, whether known or unknown, arising horn any of &e allegations forming the 
basis of the ELI Complaints, or arising h m  or relating to the rate element(s) for 
reciprocal compcnsaiion for internet-rcIated trafic between the Parks  through and 
including the month of December 2001. This relief does not apply to intra-LATA toll 
traffic exchanged between U S WEST and ELI. 

3.3 SettIement Amounts. In order to avoid any future disputes and litigation and the costs 
associated with such litigation an the issue of  reciprocal compensation between the 
Parties, as it  applies, or doesn’t apply, to internet-related traffic, the Parties agree to the 
following provisions respecting the payment of reciprocal compensation and Direct 
Trunk “Transport: U S WEST agrees to pay $15.5 million to ELI. The payments will be 
made as follows: 512 million shall be paid within three business days (excluding 
December 31, 1999 and excluding the date of execution) of execution of this BiKng 
Settlement Agreement. The balance shall be paid on or before January 14,2000. Further, 
no WiWanding anything to the contrary in the Parties’ existing intcrmnnection 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time period of January 1,2000 to December 31,2001 (collectively hereafter, 
the “Interconnection Agreements”), the Parties agree that they will pay each other 
reciprocal compensation, to the extent applicable, on the basis set forth in the chart 
below. The Parties’ agreement to pay reciprocal compensation at the belaw-listed r a t s  
is based upon the comprehensive settlement of their Existing Disputes, as well as future 
disputes, as described in paragraphs 2.1 lhrough 2.7, and 3.1 hereof, and such rates we 
agreed to in consideration of the settlement of all such disputes. The rates to be applied 
are as follows: 
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Usage for Time Voice traffic 
Period 

200 Effective contractual rates as 
modified by commission order 

January I ,  3001 to Effective contractual rates as 
June 30.2001 modified by commission order 

3uly I, 3001 10 Effective contractual rates 3s 
December 3 1,2OOf modified by commission order 

I I ! 

lnternet Related 

-001 per minute 

-00075 per minure 

.00065 perminute 

3.4 Factors forPameni ofhtemet-related Traffic. 
factors for the payment of jnternet-related traffic: 

Tfic Parties agree to apply the  

- _  

3.4.1 Factor far payment from U S WEST to . Payment of internet-rel; 
by U S WEST to ELI will be sei at a factor of 90% of h e  total non-toll U S % 
delivered to ELI for the period January 1,2000 through June 30,2000. U S ’ 
ELI will adjust this factor each quarter thereafter based upon mutuaIly agreed c 
studies. In the event [hat an agreement is not reached on a timely basis, the 1 
continue to pay reciprocal compensation at the existing factor until agreement 
When a factor is adjusted, such adjustment shall be effective as of the first d: 
respective quarter and the Parties agree to true up any differences between wh 
paid and what is owed under such adjusted rate. The initial six-month period 
I ,  2000 to June 30,2000 shall not be subject to adjustment. 

3.4.2 Factor f or uament h m  ELI to U S WEST. Payment of internet-rel 
by ELI to U S WEST will be set at a factor of 38% of the total non-toll 
delivered to U S WEST for the period January 1, 2000 through June 30, 2( 
WEST and ELI will adjust this factor each quarter thereafter based upon mutu 
upon traffic studies. In the went that an agreement is not reached on a tirneb 
Parties will continue to pay reciprocal compensation at the existing factor until 
is reached. When a factor is adjusted, such adjustment sham be effective as 
date of each respective quarter and the Parties agree to true up any differenc 
what has been paid and what is owed under such adjusted rate, The initial 
period of January 1,2000 to June 30,2000 shall not be subject to adjustment. 

3.5 Ciuarantv of Reciarocal Comb ensafion for Internet-Related Traffic; . The rat4 
herein for reciprocal compensation for internet-related traffic shall be a 
established in pangraph 3.3 hereof, notwithstanding any action, ruling, or de 
by the FCC, state co&ssion, arbitrator, or court. The Parties fUrther agree that they are 
free to pursue any position rcgarding the payment of reciprocd compensation for 
intemet-related traffic, provided, however, that the Pad,  shall nut assert the invalidity 
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of the Interconnection Agreements or the terms related to reciprocal cornpensation for 
internet-reiated traffic provided for by this Billins Settlement Agrccmcnt, and shall not 
seck payment froin each other of reciprocal compensat~an for internet-related tnffic for 
the time periods covered by the Interconnection Agreements and my amendmenu, other 
than at the rates, and under the terms and conditions provided for in this Billing 
Settlement Ascement. Thc Parties agree lo commence goad faith negotiations, no later 
than 60 days prior to the termination of this Billing SenIcmcnt Agreement, regarding 
appropriate ntes terms and conditions. consistent nith federal and state law ;is it exists at 
that lime, to govern reciprocal compensation mngements  betwccn the Parties 
immediately idlowing the termination of this Billing Settlement .4greement. 

3.6 Right to E a r h  Termination of Rate Agreement. Notwirhstanding anything in this Billing 
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above, 
either p ~ y  may elect to terminstc this Billing Settlement -4greemcnt effective June 30, 
2001 by providing written notice of its intent to terminate on or before .4pril 30, 2001. 
Such termination shall not alter the Parties' rights and obligations with respect to &e 
payment of reciprocal compensation for internet-related traffic prior to July 1,200 1. The 
Parties' rights and obligations, if any, to pay &ch compensation after July I ,  2001 will be 
as if this Billing Settlement Agreement did not exist. 

3.7 pavmenl for Direct Trunk Transport ("DT? Charges . Notwithstanding anything in the 
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two- 
way D I T  facilities for the reciprocal exchange of traEc and have agreed that the cost of 
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS 
two-way DTT rate element charges as follows: 

' 

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the 
contract transport rate of the LIS two-way DTT facility through a relative use factor. 
From October 1, 1999 through June 30, 2000 a relative USE factor of 50 percent will be 
used. 

3.72 The Parties agree to meet on or around April 1, 2000 to address tnmking issues, 
including compensation, after June 30,2000. 

3.7.3 Notwithstanding the foregoing, U S WEST'S payment of the S15.5 million 
referenced in paragraph 3.3 of this Billing Settlement Agreement includes full payment 
for DTT for the period prior to December 31, 1999 and no additional payments shall be 
due and owing fiom U S WEST to ELI for DIT for such period. 

3.7.4 Although all other parts of tbe Interconnection Agreements and this Billhg 
Settlement Agreement wilI not he affected by any FCC or DUC decision, both paragraphs 
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to !he treatment, 
including compensation, of DTT and/or tmnking for internet- related traffic. 
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3.8 EJ I’sP mments of DTT and Reciurocal tampensation 10 U S UFST for all: Periods Prior 
lo October 1 .  199 9. ELI agrees to pay U S WEST for all outstanding reciprocal 
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon. 
and Arizona for a11 periods prior to October 1, 1999 at the effective contract rate as 
modified by the relevant commission, with recognition of a mutually agreed 10 relative 
use factor, within thiny days of execution of this Billing Scttlcrnent .Agreement 
(excluding December 31, 1999). 

3.9 ELI’S Pavment of Recimocal Compensation and DTT ro U S WEST for Octnher 1. 1993 
throuu,h December 3 1. 1999. ELI shall pay U S WEST reciprocal compensation and DTT 
at effective contractual rates as modified by commission order for the period of October 
I ,  1999 through December 31, 1999. In calculating DTT charges, the Parties will apply 
the relative usc factor as set forth in paragraph 3.7.1 hereof. The Parties will meet and 
determine the appropriate billing amount for such period within twenty business days of 
execution of this Billing Settkment Agreement. Pa3munt will be made by ELI to U S 
WEST by January 3 1,2000. 

3.10 Limitation on Liability for Pavment o f  Reciurocal Combensation. The Parties’ ageement 
to pay reciprocal compensation under the Interconnection Agreements shall not be 
construed a$ an agreemeni to pay reciproca1 compensation for internet-rdated mffsc aAer 
December 31,2001, and shall not be deemed KO be an admission af liability to pay such 
compcnsation. In addition, the fact that the Parties have settled pending and future 
anticipated biiling disputes pursumt to this FNhg Settlement Agreement shall not be 
used in any administrative, legislative or court proceeding as an admission by either party 
that the terms of this Billing SettIenient Agreement are acceptable. In any administrative 
or judicial proceeding, both Parties may advocate, propose and support positio~s different 
than those offered in this BiIIing Scttlernent Agreement 

’ 

3.11 ELI’S Pick and Choose Rights. After the erective date of this Billing Settlement 
Agreement, ELI may continue to exercise its “pick and choose” rights, as set forth in 
Section 252(i) of the Telecommunica.tions Act of 1996 with the following exceptions: 

3.1 1.1 ELI may not exercise its “pick and choose” rights to alter, change, or modify the 
reciprocal cornpensation provisions for internet-related traffic established by this Billing 
Setllement Agreement with respect to existing and hturq interconnection agreements 
through December 3 1,2001. 

3.1 1.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick and choose” rights to 
alter, change, or modify the DTT compensation provisions established by this Billing 
Settlement Agreement with rcspect to existing and future interconnection agreements 
prior to June 30,2000. 

3.11.3 Notwithstanding the foregoing, ELI may terminate this Billing Settlement 
Agccment as provided for in paragraph 3.6. 
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3.12 Compromise.. ?Iic Panies achowlcdge and agree that they have a legitimate billing 
dispute about whether and/or the ilmounls of reciprocai compensation owed to each of 
them under their pnor, exisring and poteniial future interconnection agreements covering 
ihc period h-ough December 3 i ,  2001. The terms and conditions contained in his Billing 
Settlement Agreement for internct-related traffic as it applies to reciprocal cornpensation 
and the proviSioI3 of trunks for cm-ying such traffic do not rcpresent :he Parties’ pasilion 
on these issues and may not be used by one pany agaimt the other party in any forum. 
The Panies agree that this Billing Sett lmtnt  Agreemect is the compromise of disputed 
and liquidated billing and orher claims and [hot payment by U S WEST or ELI is not a 
uonccssion thst thc ciainis of either party we less or other than completely meritorious. 

3.13 Fxisting and Future Damaecs. T h e  Parties understand and a g e c  that, in order to avoid 
the uncertainty, expense, and delay of canrinued litigation, the amount paid and received 
pursuant to the terms of this Billins Settlement Agreement is given and accepted not only 
for damages that are now  know^ to exist, but also for my damages that may mke or 
develop in the future and .which are currently unknown, wising kom the factud 
allegations forming thc basis of the ELI Complaints; provided, however, that [he P a r h  
do not waive the right to dispute the accuracy of biIling rendered, for periods aft- 
Jwuary 1, 2000, based upon m o r s  in the measurement or recording of traffic, The 
settlement amount provided for by paragraph 3.3 of [his Billing Settlement Agreement 
includes full payment and satisfaction of all amounts owed or claimed, known or 
unknown, OT which mighr be claimed by ELI from U S WEST as reciprocal 
compensation and for DTT through December 31, 1993, under it5 prior or existing 
intcrconnection sgrcemcnts with U S WEST in the states of Washington, Oregon, 
Arizona, Idaho, and Ut&. Ln addition, this waiver does not apply to traffic that has been 
inappropriately characterized and billed as toll traffic, but in reality is local or internet- 
related traffic. 

I 
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3.16 Dismissal. The dismissals and wirhdrawsls set forth in paragraph 3.1 hereofshall be filed 
or submitted by the respective Pruties as soon as is practica le after execution of this 
Billing Sctlfemcnt Agreement, and in no went later than 15 business days after such 
execution. W S WEST'S obligation to make the $3.5 million payment providcd for by 
paragraph 3.3 January 14,2000 shall become effective d g r  after such time when ELI has 
made the necessary filings ta abtain such dismissals. 
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3.1 8 

3.19 

3.20 

3.2 1 

Enforceability. If any aspect. of this 3illing Settlement Ageemcnt is found iIIegal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shdI remain 
enforccable. T h e  Parties agree that the arbitrator or court should sever or revise any 
illegal or unenforceabk provision and interpret and enforce that provision and all 
remaining provisions of this Billing Settlement Agreement in a manner that gives effect 
to the intent ofthe Parties. 

Voluntanness and Finalitv. THE PARTIES HAVE READ S B L m G  
SETTJXVENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AMD SIGN IT 
FREELY AND VOLUNTAIULY. The Parties acknowledge that they have had the 
opportunity to discuss the terns of this BiHing Settlement Agreement with their attorneys 
and represent that this Billing Settlement Agrecmeot is executed with the knowledge, 
cansent and approval of their attorneys. 

lndemnifkation. ELI agrees to indemnify U S WEST for any mounts U S WEST 
becomes obligated to pay as a result of lawsuits brought by E I shareholders conc&ng 
this Billing SettIement Agreement and it will a m e  the defense thereof or pay U S 
WEST’S fees and costs. U S WEST wilI coopcrate in defense of any such lawsuits. U S 
WEST agrees lo indemnify ELI for any mounis ELI: becomes obligated lo  pay as a result 
of 1 ~ v s U i t S  brought by U S WEST shaacholders concerning this illing SettIment 
Agreement and it will assume the defense thereof or pay ELI’S fees and costs. ELI will 
cooperate in defense ofany such lawsuits. 

Rillinr! Sertlernent Aqmment not Limiting Parties’ Advocacy Rights. The Parties a p e  
that they are free to pursue before the FCC, any state commission, before any judicia1 or 
quasi-judicial body, or in any arbitration, any position regarding the payrncnt of 
reciprocal compensation for internet-relatcd traffic, provided, however, that the Parries 
shall not assert the invalidity of lhis Billing Settlement Agreement and, except as 
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provided for in paragraph 3.6 of this Billing Settlement Agreement, shaH not seek 
payment from each other of reciprocal cornpensalion for internet-refated traffic for rhe 
time periods covered by this Billing Setllernenl Agreement, other than a t  the rates, and 
under the terms and conditions provided for in this BiIling Settlement Agreement. 

3.22 pm L t .  This BiIling Scrllement Agreement 
may not be amended or modified except through a written agreement, signed by the 
Pad es herero. 

3.23 facsimile Sirnature Paees. The Parties agree that this Billing Sertlenient Agreement may 
be executed by signatures transmitted via facsimile with the original to follow by 
overnight delivery within 21 hours, and that such facsimile signature shall be valid as if 
an original- 

. . .  
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Elecrric Liefirwave. Inc L: S NEST Cornrnunicarions. In: 

-.- 
Signature Signature 

Chairman, P r e s i d e n t  and 
Chief Executivrz Officer 

Kame Printed or Typed 
. -- - 

-- -_ Solomon I). Trujillo 
Title Title 

--_- 
Dale 

1/3/2000 
Dale 
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Sienalure Daee 15 Billing Settlement . 4 ~ r e e n m t  bemeen U S WEST Communications, lnc. 
and Electric LiPbhsave. lac.  

Electric Li&twave,#c. 

Name Printed or Typed 

U S UTST Communications, Inc 

Signature 

Name Printed or T>-ped 

TitIe 

Date 
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EXHTRIT A 

ARIZONA 

Before the Arizona Corporation Commission 
I n  !he Matter o f h e  Perition of Elecfric Lightwave, Inc. lo Establish an Iirterconnecrion 
Agreement wirh U S WEST Cunrmunicationr, h c .  
Docket No. T-0 105 113-98-0689 

Before the Public Ulility Commission of Oregon 
EIectric Lightwave, Inc. v. U S  JI'EST Communicatiorrs, Inc. 
Docket No. UC 377 

. 

Before the Public Utility Commission of  Oregon 
h the Matter of the l'nzerconneciion Agreement Between Electric Lighfwave. Jnc. aid US WEST 
Communications, lnc. adopring rhe Terms of ARB 85 Agrecmenf, Submitied fur Conttnissim 
Approval Pursuant to the Telecommunications Act of I996 
ARB 164 

Before the Public Utilities Commission of Idaho 
Docket No. T-99-16 

UTAH 

Before h e  Utah Public Service Commission 
In !he Malfer of a Complaint against US WEST Communications, Inc. 
By Elecln'c Lightwave, inc. Requesting the Ufah Public Service Commission 
Enforce an Interconnection Agreemen!. between Electric Lightwave, Inc. and U S WEST 
Communications, Inc. Docket No. 98-049-36 
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NOW THEREFORE, In cowidomtian Df &e mutual bms, mVf3nanZs and conditions 
cantairled jn this Amendment and ather good and valuable cansideration, the recelpt and 
wfftciency aQ which k hersby mkmwledgad. the Fa!?ki agree 83 fobws; 

Pmgo t 
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Efi=aWe Eate 

Tnis Amendment shaa be drmad dfa-*e on June 20, XOC. 

Further Amendmena. 

. .  

June 'I 2.20 06 
Date 

Rpa h 
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LA w OFFICES 

F ” E M U E  CRAK 
A P R O F E S S I O N A L  C O R P O R A T I O N  

TIMOTHY BERG 
Direct Phone: (602) 916-5421 
Direct Fax: (eaz )  916-5621 
faarg@fCtd W.COm 

BY HAND DELIVERY 

Docket Control 
Arizona Corporation Commission 
1200 west WashiIlgkon 
Phoenix, Arizona 85007 

Conformed Copy 

3003 NORM CENTRAL AVENUE 

PHOENIX, ARIZONA 85012-2913 
SUITE 2600 

PHONE: (602) 916-5UOO 
FAX: (802) 916-5999 

Re: In the Matter of the Application of west Corporation for Approval of a 
Internetwork Calling Name DeIivery Service Agreement as an 
Amendment to the Interconnection Agreement with Allegiance Tclecom 
of Arizona, Inc. 

Dear Madam or Sir 

Pursuant to Section 252(e)(2) of the Telecommunications Act o€ 1996 and A.A.C. R14-2- 
1508 of the Aizona Admhktration Code, Qwest hereby submits the enclosed negotiated 
Internetwork Calling Name Delivery Service Agreement (“1CNA.M”) dated March 23, 2000 
between Qwest C ~ r p ~ r i ~ t i ~ ~  C‘Qwest”) and Allegiance Telecom of Arizona, Inc. C‘Allegiance”) 
as an Ammdment for filing with and approval by the Arizona Corporation Commission 
(“Cormnission”). The Arizona Corporation Commission approved the underlying Agreement 
betweer CL-, :di z.2 AZ::ghri::: c*l X E ~ .  55,2030 in Docket No. T-01051A-99-0685, Decision 
No. 62345. Enclosed is a service list for these dockets. 

This and 12 other amendmeats that we are filing today have been part of the 
documentation h the investigation into Qwest’s compliance Section 2S2(e). This amendment 
was among the approximately one hundred agreements that thc Staff has had in its possession to 
review and consider whether any such agreement is Within the Section 252(e) filing requirement. 

In her February 2 I ,  2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 amendments being filed today. Qwest has identXed and is filing today another ten 
amendments that are substanthIly similar ancillary service agreemats involving as those 
Idmtified by Ms. Kdleberg. 

...* 
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Qweg has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 2510) or (c). Qwest then evaluated whether 
provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached to this 
letter for filing is one of those agreements. In f i h g  these arnendmmts, west seeks tv remove 
one issue of contention between itself and S t a f f  in the pending 252(e) docket and to m o v e  any 
ongoing issue relating IO these amendments born that docket and the 271 docket before this 
Commission or the FCC. 

The agreements that west is filing today reflect form, standard provisions that are and 
have been available to aU CUCs through other approved apements and the SGAT, and they 
are also available for review and request from Qwest’s website. hi such, these very well may 
not be agreements subject to the f i h g  requirement under the FCC’s October 4, 2002 Order; 
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state applicxian 
suggested the contrary. h order to resolve this issue, Qwest has no objection to filing these 
formally under Section 252(e), and js hereby doing SO. 

The encIosed amendment does not clixrimin;t te against non-party carriers. It is consistent 
With the public interest, convenience, and necessity. It is also consistent with appIkabfe state law 
requirements, including Commission orders regarding interconnection issues. 

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed. 
Thank you for your assistance in this matter. 

Sincerely, 

EDDEMORE CRAIG 

Timothy dJY-7- Berg 

Enclosures 
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Timothy Berg 
Darcy Renfko 
Fenmmore Craig 
3003 N. Cent~aI Avenue, Suite 2600 
Phoenix, Arizona 85012 

Morton J. Posner 
Regulatory Counsel 
Allegiance TeIecom, Inc. 
1919 W. M Street, Suite 420 
WashIngtQs DC 20036 

M a y  C. Albert 
Vice President, Regulatory and Interconnection 
Allegiance TtIecom, Inc. 
1919 W. M Street, Suite 420 
Washington, DC 20036 

Chris Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORATION COMMlsSION 
1200 West Washington 
Phoenix,AZ 85007 

Ernest G. Jobnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix,AZ 85007 
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04TERNETWQRK CALLING NAME DELIVERY SERVICE AGREEMENT 

("IC NAM SERVICE") 

This Agreement is entered into between U 5 WEST Communications, tnc., a Colorado wrpcnfian 
{heminafier raierrd tc as 'USWC'), and Atiegizce Telecom of Arizonz, Inc. ("ALLEGIANCE*). Tne 
service(s) d m i b e d  in this Agreement snail be perhrrrred in the State(s) of Aiizona. 

WHEREAS, USWC pmvides intrastate, basic local exchange telephone services such as Intem&/ork 
Calling Name Delivery Service (hereinafter 'tCNAM" service), to subscrbers in the following staEs: 
Ari-rohe, Colorado, Idaho, towe, Minn.lSo.h, Montana, Nebnska, New hkxico, North Dakok, Df2$p-), 
South Dakota, Lhah, Washihgton, and Wyoming; snd 

YVHEREAS, ALLEGIANCE dssires to purchase USWC's tCNAM service, and USWC wishes to pmv& 
ICNAM service ta ALLEGIANCE, under terms and conditions prescribed in this Agreement 

NOW THEREFOE, in wnsideraiion of #e mutual prornkes conbhed herein, USWC and ALLEGIANCE 
agree as foilmr 

SECThN 1 ,  DEFINITIONS 

A. Subscribers mean end USE of ALLEGIANCE'S b~emmmunicatians se9ices who wish to have 
- callers identitled prior_to answenng calls. ' 

8, &Links mean a diverse pair of hacilitier connecting local end ofice swilching centers w%i USVVC 
Signaling Transfer?oints (STPs). 

'ICNAM service is a USWC seM'ce that ailows ALLEGIANCE to query USWC's ICNAM dztabase 
and secure b e  lisfed name information for the requested teiephone number (calling number), in 
ode; to deher that infognation ta ALLEGIANCES subscribers. 

. I C "  database is the'UGWC database which mniains current listed name data by working 

. telephone number served or administered by USWC, including listed name data provided by other 

C.. 

D. 

-. local, exchange carriers patiidpafing in the Calling Name Delivery Service anangement 

Service Control Poinf (SCP) is a central point in an 557 network. 

Service Point +SP) is an SS7 network intefiaa element capabte of initiairng andlor termina6ng 
. 5%' Messages. SFs may be.end ofuces, acce5s tandem switches, Dperaior service systems, 

database managers, or ather SPs. 

Service Switching Point (SSP1 is the sokware capability witbin aq SP, and he SSP provides the 
SP wifh the SS7 mssage preparation/mterpretatjan capbifity, plus 557 tinsrnissiodrzception 
access abilify. 

E. 

F 

I 
G, 
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H. Signaling Transfer Poinl (STP) is the point where ALLEGIANCE intercomecis with USWC's S37 
network In order to connect to USWc's SS7 nehvork, ALLEGIANCE or other third party initialing 
ALLEGIDINCE's lCNAM queries m a l  wnnec: With a W%VC ST? in order to wnneci to USiKs 
SCP. 

SECTION 2. DESCRIPTION 

A. Ucde: Knis Agrement, In msponse to proper signaling queries, USWC will provide AU&$&CE 
wi& I C W  database subscriber iciormatior: i f  the caJIing paws subscriber Information is storsd 
in the USWC ICNAM dataSasse Tho e5ee being mat the called party subsziber can idenffi the 
calling p z q  ij5!pd name prior tD :ecelvincj the CAI, EXc$t in thcse cases where the calling pry 
subscdber has its ICNAM infomation Mocked. 

During the tami of this Agreement, USWC will allow ALLEGIANCE h.query USWC's ICNAM 
database in order tc obtain ICNAM informa[ion which identifies the calling party subscribr. 

E. 

C. 

.. . .  . .  

... - 

The ICNAM service prcvided under this Agreement shall indude the database dip and transport 
from USWC's regional STP io USWC's SC? where the da;abase is bcated. Transpor: from 
4LEGIANCE's newk to USWC's local 37 is provided via A-Cinks which are describad aid 
pm& in the Inkrmnnection Agreement between ALLEGIANCE and USWC. Transport fmm 
USWC's 10x1 STP :a USWC's rqional STP is not included as a part of this Agreement, nor in ~e 
pricing for the ICNAM service provided undec this Agr=ernent. In the evmt that transpar: from 
USWC's local ST? to USWC's regional SF is added to the ICMM pricinc p v i d e d  hereunder, 
USWC will prctqde sixty f6U) days prior Written notice of any remlfing change in the pricing for he 
.I~=NAM service. . 

SECTION 3. TERM OF AGREEMENT 

This Agreement arises out of an interconnection Agreement kiween fnne PZI%S which was approved by - 
tie Corporation Commission in the state of Arizona. This Agreement shall became effective upon be 
latest signature date, and shall krrninate at the same time a5 the said lnterconneclion Agrement. 
Provided, however, either Party may terninale this Agreement upon thirty (30) days prior wn'tten nouce to 
the other, 

4 

SECTION 4. RESPONSIBILITIES OF THE PARTIES . 

A Upon queries by ALLEGIANCES end users, USWC Wit1 pravide ICNAM information attached 
hereto as Exhibfl A. 

3. 

C. 

USWC will pmvide information that is currently in Its ICNAM Database accessed by ALLEGIANCE. 

ALLEGIANCE warrants thai it shall send queries conforming to the American Natiana! Sbndards 
Institute's (ANSI) iyproved standards br SS7 protocat and per sper;fication standard documents 
identified in Exhibi! 8. ALLEGIANCE ackncwledges that Iransm;ssian in said protomi is necessary 
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for USWC to provision'its CNAM services, ALLEGIANCE adhere to othe: applicable 
standads, which include Bellcore specificatjons defining service applications, message types and 
jam&. uSWC reselves the nght to modify its network pursuant to other specification standards 
hat may became necessary to meet the prevaahg demands wihin the Unired States 
telecornmunicalions industry. All such changes sha4 be anmunced ir, advance and wrdinated 
with ALLEGIANCE. 

D. All querips 10 USWG's ICNAM datab2ssP shall use a subsyslem number ( h e  d&gatiofi 0: 
a?plic&on) value of 250 Wjth 2 translation type value of 5. ALLEGIANCE acknowledges that such 
subssystm number and translation type values a-3 necessary for USWC to property p r o m s  
queries to USWC's ICNAM database. 

AEGiANCr" achowiedges and agms mat SS7 network overloa:! due tu extraordinary volomes 
of queries aj-,dlor other SS7 network messages can and 'AI! hsve a detrimental effect on the 
periomanee of USWC's SS7 network. U G I A N C E  further agrees thzi USWC, in its sale 
disx&n, shall employ certain automaric and/or manual overload controls witnin USWC 
nehGork tc safeguard against any detrimental ekcts. USWC shall raport to ALLEGlANCE m y  
instances where overload controls are invoked d u e  to ALLEGIANCE'S SS7 network, and 
ALLEGIANCE agrees in such cases to take imrnediate,corrective actions as necessary to cure the 
anditions causing the overfGad situation. 

ALEGLANCE agrees to CWIIF~ ,  at 1ts own expense, with the provision o i  all $ate, l0-1 and 
iederal laws, regulations, ordinances, requirements and d e s  which are appficable to the 
performance of the services hereunder hhich indude the sakfxtion cf all tax and other 
pvernmentslly imposed responsibiiitles as E Local Exchange Carrier custrrmer, indudiog b d  not 
iimikd b, payment of federal, sate, of lwml sales use, excise, or other taxes m tax-like fees, 
impcsed on or with respect to CISWC's Caller Name Services and ALLEGIANCE'S subscfibar 
sefvices (hereinafter referred to as'ITax(es)', including Taxes imposed directly on USWC and 
relating to ALLEGIANCE'S (or ALLEGIANCE'S subscriber) services. AUGlf iNCE shall, where 
pemissible by law, file returns or reworts relating to Such Taxes, and pay Df remit all such Taxes 
and other jtems to the appropriate taxing authority. 

E. 

F. 

. 

G. USWC shall exercise b& efforts to provide ALLEGIANCE accurate and complete KNAM 
iniomztion. USWC does not warrant or guarantee the rnrrechess or the completeness of such 
infomation; nowever, USWC will access the same ICNAM database far AUEEIANCEs queries 
as USWC aczesses for its own queries. In no even( shall USWC, have any liabilty for syskm 
outage or in2ccessibility Dr for losses arising from the aurthorizxi use of the ICNAM data by 
ALLEGIANCE. 

H. ALLEGIANCE must arrange its Calling Party Number based swices in such a manner tha? when 
a calling pars/ requosts pn'vacy, AUEGIANCE will no1 reveal that caller's name or ncmber to the 
caned pa@ (ALLEGIANCE'S end user). ALLEGlHNCE will comply with all Federal 
bmmunicationa Cornmissior, guidelines and, if applicable, tiie appropriate stat. Commjssior, 
mies, with regard tc honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold 



USWC harmiess fDr any claims. by third partes resulting from ALLEGIANCE'S failure to comply 
with this provision. . .  

SECTION 5. OWNERSHIP OF ICNAM fNFORMATiON 

USWC &ins full and complete ownership and mnfml aver the ICNAM database and all information in its 
database. ALLEGIANCE agrees not to copy, s:ore, maintain or create any table or dataoase d any knd 
from any responss received after initiating an ICNAM query to USWC's database. 

SECTION 6. PROVISION OF KNAM SERVICES 

A. USWC sewices shall be prwided in amrdance Wrtb the kmis and conditions of this Agreement 

3. I-; at any Erne during the knn of this Agreement a tan" for ICNAM service becomes eirsctive, fhe 
tariff and all terns and mn'ditinns;including all rates, fill suprsede his Ageement 

SECTION 7. CHARGES AND PAYMENT 

A. ALLEGIANCE agrees to pay USWC for each and every query initiated into USWCs ICNAM 
database for any information .at the rate of 5.016 per query, whether or n d  any infonation is ' 

acfuaily provided. 

- 9. ICNAM rates will be billed to ALLEGIANCE monthly by USWC fat the previous month. 
ALLEGIANCE agrees to pay the bill within thirty (30) days 01 the bill date. If payment is not 
c ~ p i v e d  wi*in thirty (30) day; of :kc; !il! .UXGIANCE agrees to pay a iate chase cf me, 
anr; c n i  half pzrcenl(1 1 2  %j pr monfh, or ik rnaxiriiun percentage allowed by law, whichever 
is iower, on the unpaid balance. 

SECTION 8. LlMITATlON CF LIABILITY 

Under no arcurnstances shall either party be liable to the other fm any indirect, inhdental, special, or 
consequential dmages, induding but not iirnited to, loss of business, loss of use, or loss of pmfits wnich 
arise in any way, in whole or in p a t  as a result of any action, error, mistake, or omission, wnetirer or not 
negligence on the pari of either party occurs. One party's liability to the other party for direct actual 
damages shall not exceed fhe amount required to cored fhe error, mistake, or omission under tinis 
Agreement 

SECTION 9. INDEMNIFICATION 

To. the extenl not prohiiited by law, each party shall indemnify and hold barnless the other party, irs 
officers, agents and employees from and against any loss, cost, daim, actions, damqes or expense 
(induding attorney fees), brought by a person not a party under his Agreemmnt which relates to or arises 
out of the negiiyent or infentional acb, errors or omissions of the Indempifying party in monnec5on with 
action or inaction under this Agreement Notwithstanding tfis foregoing, it is understood that USWC skil l 

.. 
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not be liable under any heory whatswer  to ALLEGIANCE'S end users on account of any errors, 
omissions, deficiencies, or defects in the infonation prwvided pursuant to this Agreement. 

SECTION 10. LAWFULNESS OF AGREEMENT 

Tiis Agreement and &e parties' aclions under this Agrsrnen! shall comply with all applicabk federal, 
state, and local laws, N(B~ regulations, court orders, and governmental agsncy and reguiatory DdeS. If a 
wurt or a governmental agency with propr  jurisdiciion dekrmines that this Agreement, or a provision of 
this Agreemeni, is unlawful, his Agmrnen!, or that Fmvisior; of this Agreement 10 the eaent it is ufiJawf4, 
shall terminal2 h' i! pnvision of this Agreement is so tentinated but the p a r k s  legally, cammercially, and 
'practicably can conlinue this A g r m m t  without h e  terminated provkior,, the renzindsr at this Agreement 
s hail ccnD'nue in effect. 

SECTION 11. FORCE MAJEURE 

Neither pa@ shAl be heio responsible for any delay in periomance or failure to perform unde: this 
Ag~ernen! if such delay is caused by fires, strikes or qhef labor disputes, embargoes, explosion, p w e r  
blackout, war, CiwI disturbance. govemrnen:al requirements, acts of God, or other causes bzyond its 
mntrol tendering performance impossible or commercially hpmctjwble; If such cmtingency o c c m ,  this 
Agreement will be suspendsd for the duration of the delaying cause and shail be resumed orlm the 
delaying cause ceases, prDvided such Muse dces not exist beyond 180 days, in which caw, this 
Agreement, at the option ofthe injured party, shall be deemed terminated. ' 

SZCTION 7 2. DISPUTE RESOLLKION 

.Other than those claims over which a regulatory agency ha$ exclusive jurisdiction, all disputes be%vea the 
Parks shalf be resolved by arbMon in accordance with thg then current rules of the American 

SECTION 13. NOTICES. 

All notices required by or relating tu thisAgreernent shall be in writing and shall be sent to tty Parties to 
ais Agreement at their addwsses set fom below, unless the same ki changed fmm time to time, in which . 
eveot each party shall notify the ofher in writing of such change. AI1 such notices shall be derned duty 
given if mailad, postage prepaid, and directed to tire addresses then pmailing. 'If any questions arise 
about dates of notices, postrnark dales control. 

-. 



Allegiance T e l m  of Arhona, lnc. U S WEST Communications, Inc. 
.'. . . 7  .. , .<>+-,. .. .. 

Robed McCausland ... _.-. 2 Elizabeth Stamp 
VP Regulatq 
1950 North Stemmans Freeway, Suite 3026 
Dalias, TX 75x7 

Director - Intemnect Negotiations 
1801 California St., Rm 2410 
Denver, CO 80202 

SECTION 14. ASSIGNMENT 

. ALLEGIANCE may not essign this Agreement 10 a third pa* wiihout the prior wrinen mnsenl of USWC. A 
change in mrtrot, defined as a change io a party's cmip%ing interest, whither by acquisition ai votjng 
stock, receipt oi profits or athedse, shall be deemed an assignment . .  . 

If any provision of Ute Agrmnent is determined by a court af cornpetant jurisdiction to be 'invalid or 
unenforceable, .such determinztion shall not afiest the vaidity or enforceability or any other part ur 
provisiion of this Agreement. 

' 

SECTION lE ,  NON-WAIVER 

No course of dealing or failure-of a party to enforce strictly any term, right, Dbligatjon or provision of this 
Agrement or to exercise any option provided.hereunder shall be construed as a waiver of such provision. - 

.SECTION 17, MiSCELtANEOUS 

USWC make5 m representations nor do= this Agreement imply that USWC will provide a scrrvi, re or a 
pmduct beyond the term of this Agreement irrespective of the outcome. Notwithstanding any other 
provision of tilis Agreement, USWC rassrves the tight to discontinue the ICNAM service hekin if jmonirng 
calls are so excessive as determined by USWC that the ICNAM database cannot operzte in a quality 
manner. 

SECTION 18. GOVERNlNG LAW 

This Agreement and the obligations of the'parties hereunder shall be canshed and governed in 
accordance with the laws of the State in whlch services are provided under this Agnement. 

SECTION 19, ENTIRE AGREEMENT 

This Agreement conktins the entire expression of the parties' bargain. 
wrnmunicatiDns may k'reljed upon in jnkrpteting this Agreement 

IN WITNESS WHEREOF, exh of the Parties h2s caused this Agreement to be duly executed for and on 
its behalf on the day and year indiczted belpvr: 

No other documents or 

-I .. . 
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ALLSGIANCE felecorn of Arizona, Inc. - 
&, m u  

SIGNATURE -Aokrt W. McCausland 

Vic&?resident - Rwutatorv 
- TITLE 

3-1-57- 00  
DATE 

/SIGNAT6& - Uizabeth Stamp 

Direstor - Inferconnect Nesotiations 
TITLE 

' j  . . 

. . . 
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... WU-IlBlT A 

INFORMATION TO BE PROVIDED 

In response to quefies pruperly recsjved at USWC's dstabzses, USWC will prpvide the hllowing 
information tha! relates to the calling telephone number (where'the infwmation is actuatly avaiiable in 
USWC's database(s) and ;he delivery thereof is not blocked or otherwise limited by the End user, calling 
party or other appropriate request). AL4LGlANCE is tesponsi3le for properly and accurately launching 
and transmifling the que7 h r n  its 5eMng office lo the USWC aatabase(s). 

' 

:.. .. . .  . 
I 
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U(H1BfT B 

SPECLFICATIONS AND STANDARDS 

Isminu Orq anization 

A. Bellcore-SS7 Specmcation . 

6. ANStSS7 Specificstions 
-Message Transfer Pan 

-Tmnsaclbn Capabilities Appiicatlon Part 
. -Signafing Connection Conirol Part 

C. tiellw~CLASS Calling Name DeIivery 
Genetic Requiremenls 

D. Bellcore-CCS Network interface Specjfications 

. 

Document N umber 

TR-N PL-Nl0246 

T 1 . l l l  
5'1 .I 7 2 
71.114 

TR-NW-0013 86 

TR-TSV-OMl9C5 

. .  

- .  

. .  
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22. AIlegiance 
Directory Assistance Agreement with US West 

dated. 6/29hU, 

~........-- ---_.... .~ ..., "-.."... -.. 
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TIMOTHY 68- 
birecl Phone: (602) 916-5921 
Dirocl Fax: (892) 916-5621 
fberg@fclaw.  corn 

A PROFESSIONAL CORPORATION 
IUD1 MAY 23 A 11- 57 

OFFICES IN: 

sum 2600 
PHOENIX ARIZONA 85ot2-2913 

PHONE: (602) 916-5000 
FAX (602) 916-5999 

May 23,2003 

BY H A ? ?  DELIVERY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Directory ksaistance Agrement as an Amendment to the Interconnection 
Agrement With Allegiance Telecorn of Arkom, Inc. 

Dear Madam or Sir 

Pursuant to Section 252(c)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Adminktmtion Code, Qwest hereby submits the enclosed negotiaced 
Directory Assistance Agreement dated June 29, 2000, between @est Corporation ("Qwest") 
and AIIegiance Telecom of Arizona, Tnc. ("Allegiance") as an Amendment for f i h g  with and 
approval by the Arizona Corporation Commission ('Ccmm3sion''). The Arizona Corporation 
Commission approved the underlying Agreement between &est and Alle@ance on March 06, 
2000 in Docket No. T-01051A-99-0685, Decision No. 62345. Enclosed is a service list for these 
dockets. 

This and 12 other amendments that .we are f h g  today have been part of the 
documentation in the investigation intP Qwest's compliance Section 252(e). This amendment 
was among the approximately one hundred agreements that the Staff has had in its possession to 
.review and consider whether any such agreement is within the Section 252(e) filing requirement. 

In her February 21,2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 mendments being filed today. Qwest has identified and is filing today another ten 
amendments that are substantially similar ancillary s,dce agreements involving as those 
identified by Ms. Kalleberg. 

Qwest bas applied a very broad standard to deternine whether any provisioii has a 
relationship to a service provided under Section 251b) or (6). Qwest then evaluated whether 



Docket Control 
December 10,2002 
Page 2 

provisions meeting this broad staadard are stitilf effective today and have not been temrinated or 
superseded by agrement, commission order, or otherwise. The agreement attached to this 
ktta for filing is one of hose agreements. fn filing these amendments, Qwest seeks to remove 
one issue of contention between itself and Staff in the pending 252{e) docket and to remove any 
ongoing issue relating to these amendments horn that docket and the 271 docket befire this 
Commission or the FCC. 

The apemerits that @est is filing today reflect form, standard provisions that are and 
have been available to all CLECs through other approved agreements and the SGAT, and they 
are dso available €or review and request firom Qwest’s website. As such, these very well may 
not be agreements subjat to the filing requirement under the FCC’s October 4, 2002 Order, 
however, fie FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application 
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these 
formally under Section 252(e), and is hereby doing so. 

The enclosed amendment does not disccriminate against non-party cmkrs.  It is consistent 
with the public interest, convenience, and necessity. It is also consistent with applicable state Iaw 
requirements, including Commission orders regardiag interconnection issues. 

p k s c  coatacr me at (601) 916-5421 if you have any questions concerning t he  encloscd. 
Thmk’you for your assistance in this matter. 

Sincereiy, 

Timothy Berg 

Enclosures 

1423450.1hi7817. I79 

....__ . L... ^. --.. -̂. ......-- ..... - . - 
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SERVKCE LIST: 
Qwat Corporation Docket No: T-0105lA-99-0865 

Timothy Berg 
Darcy Rediu 
Fennemore Craig 
3003 N. Central Avmue, Suite 2600 
Phoenix, plrizona 85012 

Morton J. Fomer 
Regulatory Counsel 
Allegiance Telcwm, Inc. 
2919 W. M Street, Suite 420 . 
Was&gton,DC 20036 

Mary C. Albert 
Vice President, Remlatory and Lnterconnection 
Allegiance Telecom, hc. 
1919 Tf. M Street, Suite 420 
Washington, DC 20036 

Chris Kmpley, Chief Counsel 
Legal Division 
ARTZONA CORPORATIO~ C O W S I O N  

PhoeniX,AZ 85007 
1200 west Washington 

h e s t  G. fohnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 west Wasbgton 
Phoenix,AZ 85007 



DIRECTORY ASSISTANCE AGREEMENT clllr 
This Directory Assistance Agreement ('Agreement") is made and entered into by and 

between W S WEST Communications, Lnc. (*USwc') and Allegiance Telecom of Arizona, Lnc, 
('Allegiance"). This Agreement may refer to Allegiance or to USWC as a Party rPartqr') to this 
Agreement. The Directory Assistance service(s) provided in this Agreement (the "Services") 
will be delivered in the state of Arizona. 

I 

WHEREAS, USWC desires to provide the Services as described herein. 

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements 
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties 
agree as follows: 

9. SCOPE OF AGREEMENT 

1.1 The Diredory Assistance service is a telephone number, voke information service that 
USWC provides to other ielecamrnunicakns carriers and its own end users. The 
pubfished and non-listed telephone numbers provided within the relevant geographic 
area are only lhase contained in USWC's current Directory Assistance database. 
USWC offers the fallowing five separate options: 

1.1.1 Local Directorv Assistance Service - Permits Allegiance's end users to receive 
published and non-listed telephone numbers for their Own NPNUTA, whichever 
is greater. 

1.1.2 National Directory Assistance Service - Permits Allegiance's end users to receive 
listings for the entire United States database. 

1.1.3 Branding - Perinits Allegiance's end users to receive the service options in I .I .I 
and j. 1.2 branded with the brand of Allegiance, where e&nically feasible. Cal! 
Branding provides the announcement of Allegiance's name to Allegiance's end 
user during the introduction of the call, and at the completion of the call. USWC 
will record the Brand. 

1.1.4 Directow Assistance Call Cornpietion Service - Permits A!legiance's end users to 
connect to the requested local of intratATA telephone number directly, where 
availabfe, without having to dial another call, using the USWC intratATA toll 
network. Call Completion is not available in the states of Iowa, Montana, 
Nebraska, South Dakota and Wyoming. 

2.2.5 3ct~ - Permits Abgiance's end 
user to connect to the requested interiATA telephone number directly, where 
available, without having to dial another call. USWC will return the end user to 
Allegiance for completion. Call Compiefion Link is not available in the states of 
Iowa, Montana. Nebraska, South Dakota and Wyoming. 

May 18,2000lkmdlAlk?piance4U3A.doc 
cps.Mx1518-01 wig 
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2.1 

2 -2 

2.3 

2.4 

9 2.5 

3. 

4. 

4.1 

Allegiance elects to receive the following Directory Assistance service options; 
Local Directory Assistance L 
National Directory Assistance L 
Branding - 
Diredory Assistance Call Completion - 
Directory Assistance Call Completion Link - 

Allegiance Will complete the "USWC ODerator Services/Direcfow Assistance 
Questionnaire for Local Service Providers" to request Services, and Allegiance 
represents that the information completed is true and correct to the best of 
knowledge and belief. 

USWC's Directory Assistance database contains only those published and non-listtxj 
telephone numbers provided to USWC by its own end users and other 
telecommunications carriers. 

USWc will provide access to the Services via dedicated multi-frequency (MF) operator 
service trunks purchased from USWC or provided by Allegiance. These operator 
Sf3n/ic1? trunks will be connected directly to USWC's Directory Assistance host switch or 
directly to a remote Directory Assistance switch via the trunk side. Allegiance wiIl be 
required to order or provide an operator service trunk for each NPA served. 

USWC will provide and maintain the equipment and personnel necessary to perform the 
Directory Assistance services specified in this Agreement. Atfegiance will provide and 
maintain the equipment, facii%iss, lines and riis?eria!s necessary to conned its 
telecommunication facilities to an agreed upon USWC's Operator Services switch. 

. 

TERM AND TERMINATION 

f h i  Agrement arises but of an'interconnedan Agreement between the Parties which 
was approvd by the Public Utilities Commission in the state of Arizona. This 
Agreement wilt become effective upon latest signature date, and will terminate at the 
same time as the said Interconnection Agreement. 

RATE ELEMENTS 

The following per call rata is applicable for Local Directory Assistance .service a d  
National Directory Assistance service, where selecled by Allegiance, 

Local Directory Assistance 
National Directow Assistance 130.385 I 1 $ 0.28 

May lO.ZWIYkmd/Aik~ianceAZDA.d~ 
CDSOWSI 801041p 
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4.2 

4.3 

5. 

5.1 

5.2 

5.3 

.6. 

6.1 

A non-recurring charge for studio set-up and recording will apply. The non-recurring 
studiolrecording charge will be assessed each time !he brand message is changed. The 
nofirecurring charge 10 load the switches will be assessed each time there is any type 
of change to the switch. (CLECs offering service in more than one state will be 
assessed a one time only non-recurring charge for studio set-up and recording.) The 
non-recurring charge@) must be paid prior to commencement of Service. 

Branding - Studio Set-up and Record Brand: I $10,500.00 1 1 (Includes both front-end and back-end Brand) I I 
Branding - Load brand into Switch: (Per $175.00 
Switch) , I 

A per call rate for Directory Assistance Call Completion and Directory Assistance Call 
Completion tink will be appiicable. Additional charges for USWC IntraLATA Toll 
services also apply for completed intralATA toll calls. Additional charges far interLATA 
may apply from the interlATA toll carrier. 

Directory Assistance CaB Completion f $.E 
Drectory Assistance Call Completion Link $.OB5 

BILLING 

For purposes of determining when Allegiance is obligated to pay the per call rate, the 
call will be deemed made and Allegiance will be obligated to pay when the call is 
answered. An end user may request and receive no more than two telephone numbers 
per Directory Assistance call. USWC will not credlt, rebate or waive the per call charge 
due to any failure to provide a telephone number, or due to any inconed information. 

Allegiance alone and independently establishes all prices it Charges its end users for tfie 
Directory Assistance and Call Completion Services provided by means of this 
Agreement. 

PAYMENT 

Amounts payable under this Agreement are due and payable within thirty (30) days after 
the date of invoice. 

.- . _. .--..-- 
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6.2 Unless prohibited by law, any amount due and not paid by the due date stated above 
will be subject to a late charge equal to either i) 0.03 pcrcent per day compounded daily 
for the number of calendar days from the payment due date to and including, the date of 
payment, that wcuM resut! in an annual percentage rate Of 12% or li) the highest lawful 
rate, whichever is less. 

FI 

6.3 ShouM Allegiance dispute any portion of the monthly billing under this Agreement, 
Allegiance will notify USWC in writing within thirty (30) days of the redpt of such bitling, 
identifying the amount and details of such dispute. Allegiance wll pay all amounts due. 
Both Allegiance and USWC agree to expedite the investigation af any disputed amounts 
in an effort to resohe and settle the dispute prior to initiating any other rights or 
remedies. 

7. CONFlDENTlAL INFORMATION 

7-1 "Confidential Information" means all documentation and technical and business 
information, whether oral, written or visual, which is legally entitled, to be protected from 
disclosure, which a Party to this Agreement may furnish to the other Party or has 
furnished in contemplation of this Agreement to such other Party. Each Party agrees (1) 
to treat a[( such Confidential Information strictly as confidential and (2) to use such 
Confidential Information only for purposes of perfwmance under this Agreement or for 
related purposes. 

The Parties shall not disclose Confidential lnfomation to any person outside their 
respective organizations unless disclosure is made in response to, or because of an 
obiisadon t t ,  G: k ccn:;.c'kn w!!S zny proceeding before any federal, state, or local 
g&emental agency or court with appropriate jurisdiction, or to any person properly 
seeking discovery before any such agency or court. The Parties' obligations under this 
Section shall continue for one (1) year following termination or expiration of this 
Agreement. 

8. FORCE MAJEURE 

7.2 

With the exception of. payment of charges due under this Agreement, a Party shall be 
excused from perfbrmance if its performance is prevented by acts .M events beyond the 
Party's reasonable control, including but not limited to, severe weather and storms; 
earthquakes or other natural occurrences; strikes or other labor unrest: power failures; 
computer failures; nudear or other civil or military emergencies; or acts of legislative, 
judicial, executive, or administrative authorities. 

9. LlMlTATtON OF LlABlLlTY 

USWC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR 
OMfSSlONS OF USWC, SPRESSLY jNCLUDlNG THE NEGLIGENT ACTS OR 
OMISSIONS OF USWC OR THOSE ATRIBUTABLE TO USWC. IN CONNECTION 
WlTH USWC'S SUPPLYING OR Allegianee'S USING THE DtRECTORY ASSlSTANCE 
SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS 
OF THIS AGREEMENT. IT tS EXPRESSLY AGREED THAT USWC'S LlABlLlTy TO 

....- _____ ..... ..... . . .  ..-.,. I.LI.LIII...I*.l".,̂ .--. 



Allegiance, AND Atlegiance'S SOLE AND ONLY REMEDY FOR ANY DAMAGES 
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHAU 
BE A REFUND TO AHegiance OF THE AMOUN? OF THE CHARGES BILLED AND 
PAID BY Allegiance TO U S W  FOR FAILED OR DEFECTIVE SERVICES. UNDER NO 
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT. PRODUCT 
LIABILITY, TORT. OR OTHERWISE, SHALL USWC BE LlABLE FOR LOSS OF 
REVENUE, LOSS OF PROFIT, CONSECIUENTLAL DAMAGES, INDIRECT DAMAGES 
OR INCIDENTAL DAMAGES, AND ANY CUUM FOR DIRECT DAMAGES SHALL BE 
LfMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWC 
EVER BE LIABLE TO Allegiance's END USERS FOR ANY DAMAGES WHATSOEVER. 

P 
, 

Each Party to this Agreement hereby indemnifies and holds harmless the other Party 
with reswct to any third-party claims, lawsuits, damages or court adions arising from 
performance under this Agreement to the extent that the indemnifying Party is liable or 
responsible for said third-party claims, losses, damages, of court actions. Allegiance is 
indemnifying USWC from any claim made against it by a Allegiance end user on 
account of Allegiance's end user's use or attempted use of the Directory Assistance 
service. Whenever any claim shall arise for indemnification hereunder, the Pafly 

' entitled to indemnification shall promptly nom the other Party Of the claim and, when 
known, the facts constituting the basis fur such dah. In the event that one Party to this 
Agreement disputes the other Party's right to indemnification hereunder, the Party 
disputing indernniftcation shall promptly notify the other Party of the factual basis for 
disputing indemnifcation. Indemnification shall include. but is not limited to, costs and 
attorneys' fees. 

12.  Lb,WFUtNESS OF AGREEMENT 

11.1 This Agreement and the Parties' actions under this Agreement shall comply with all 
applj-ble federal, state. and local laws, rUles. regulations, court orders, zr.2 
govemmer;!af agency orders. Tiis Agreement shd! only be effective when mandatory 
regulatory fifing requirements are met, if applicable. If a court or a governmental agency 
with proper jurisdiction determines that this Agreement, or a provision of this Agreement, 
is unlawful, this Agreement, or that provision of this Agreement shall terminate on 
written notee to Allegiance to that affect. 

11.2 If a provision of this Agreement is so terminated. the Parties will negotiate in good faith 
for replacement Janguage. If replacement language cannot be agreed upon, either 
Party may terminate this Agreement. 

12. GOVERNING LAW 

This Agreement shall be governed by and construed in accordance with the laws of the 
state in which the Directory Assistance service is delivered to !he end user. 
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14. 

15. 

16. 

i 7 .  

DEFAULT 

If a Party defaults in the performance of any substantial obligation herein, and such 
defauk continues, uncured and uncorrecied. far thirty (30) days after written notice to 
cure or correct such default, then the non-defaulting Party may immediately terminate 
this Agreement. Subject to Section 9 (Limitation of tiabili) above, the non-defaufing 
Party may also pursue other permitted remedies by arbitration as set forth above. 

SUCCESSORS, ASSIGNMENT. 

T h i s  Agreement binds the Parties, their successors, and their assigns. Either Party may , 
assign 2s rights and delegate its 'duties under this Agreement with the express, written 
permission of the other Party, which permission shall not unreasonably be withheld: 
provided, however. that US% may assign Rs rights and delegate its duties under this 
Agreement to its parent, its subsidiaries, or its afiliates without prior, wrttten permission. 

AMENDMENTS TO AGREEMENT 

me Padies may by mutual agreemeni and execuiicn of ii written amendment tc; this 
Agreement amend, modify, or add to tze provisions of this Agreement. 

NOTICES 

All notices required or appropriate in connection with this Agreement shall be in writing 
and shall be deemed effective and given upon deposit in the United States Mail, postage 
pre-paid, addressed as follows: 

Allegiance uswc 
Robert McCaustand 
1950 North Stemmons Freeway,Suite 3026 
Dallas, TX 75207 

Director - Interconnection Compliance 
1801 California Street, Suite 2410 
Denver, CO 80202 

copy to: 
U S WEST Law Department 
General Counsel - tnterconnection 
1801 Caiifornia Street, Suite 4900 
Denver, CO 80202 

. . . .  



18. ENTIRE AGREEMENT 

This Agreement, together with any jointly-exacuted written amendments, constitutes the 
entire agreement and the complete understanding between the Parties. No other verbal 
or written representation of any kind affects the rights or the obligations of the Parties 
regarding any of the provisions in this Agreement. 

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed 
for and on its behalf on the day and year indicated below: 

Allegiance Telecom of Arizona, Inc. 
n 

U S WEST 'Communications, Inc, 

J 

Date 
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24. GST 

Dispute Settlement Agreement 
and Release with US WEST dated 1/7/00 
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CONFIDENTIAL BILLING DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

1.1 

2.1 

2.2 

2.3 

2.4 

1. Purpose of Agreement 

Th~s Confidential Billing Dispute Settlement Agreement and Release (hereafier,) "Billins 
Settlement .4greeinent") is entercrcd into as of this 3- day of-. 2000. by and 
between U S WEST Cummunications, he., and its subsidiaries. agents, afiliares, 
employees, principats, officers, directors. successors and assrgns (hereafter, "U S 
'It'EST"). arid GST Trlecom. Inc., and dl of its agents. affiliarcs, employees, principals, 
officers, directors, successors. a s s i p ,  pxents and subsidiaries (hereafter,"GSr) 
{together the "Pmies") to offcct a cornplae and final settlement of those cenain disputes, 
claims or causes of action existing between U S WEST and GST as set forth herein. 

(1. 

11. Descriptioo of Disputes 

The Parties previously entered inIerconnection agreements in h z o n a ,  Idaho, N n v  
Mexico, Oregon and Washington. Pursuant 10 the tcrms of rhe interconnection 
agreements in Idaho. Ncw Mexico, Oregon, and Washington, U S WEST notified GST 
that it was terminating the interconnection agreements in these stales by letter dared June 
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST 
notified U S WEST that it was terminating the interconnection apreement in that state by 
letter dated July 8. 1999. Me~whi le ,  the Partics began negotiations for new 
interconnection ageernents in .Gzona, Idaho, New Mexico. Orezon, and Waskingtor! in 
; ; i ; . v~ l i~cz ; .  i ~ v b  or Liix;ak:;. GST fiied petitions for arbitratioii oi" clpen ismes 
pnrsuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona, 
Idaho, Few Mexico and Orczon (hcreaftcr, the "Arbitration Proceedings"}. GST intends 
to file such a petition in Washington. The Parties h3ve continued negotiations for new 
interconnection agreements during the pendency of the Arbitration Proceedings. 

1 . 8- . c 

GST has asserted the position that Internet-related Traffic which is delivered by one local 
exchange provider to another local exchange provider i s  subject to reciprocal 
compensation. both under the Parties' existing interconnection agreements and under 
future interconnection ageernents. 

For purposes of this agreement, "lntemet Related Traiiic" refers to dial-up access 
through an entity which combines computet processing, information storage, protocol 
conversion, and routing with transmission to enable users to access internet content or 
data services. 

U S WEST has denied any responsibility to compensate GST for such Internet-reIatcd 
Trafic as local traffic under the reciprocal cornpensation provisions in the Parties' 

Confidcntlal Billing Dispute 
Setilanrnt Agmment a d  Re lc~st  
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existing interconnection agemenis  because US WEST maintains that the traffic is  
interstate in nature and the reciprocal compensation provisions of the agreements only 
apply to local traffic. 

2.5 11 S WEST also has denied any obligation to compensate CiST for Internet-reiated Traffic 
as local traffic under the reciprocal compensation provisions of future interconnecrion 
agreements. 

2.6 Thc issue o f  reciprocal compcnsation obligations as related to Inremet-related Traffic IS 
being litigated by [he Parties both in a complain1 filed by GST against U S WEST with 
the New Mexico Public Regulatorj Commission hereafier, (“New Mexico Complaint”) 
and in the Arbitration Proceedinss. U S WEST has also taken various appeals of orders 
entered by rhe New Mexico Public Regulatory Commission in the proceeding filed by 
GST {the “Xew Mcxicu Appeals’?. The New Mexico Complmnt. rhc New Mexico 
Appeals, and the kbitration Proceedings =e in various procedural stages and arc listed 
on the attached Exhibit A. 

2.7 

3.1. 

In light of the Panies’ desire to resolve their current billing dispute over the payment of 
reciprocal cornpensttion and in ordcr to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation i t  is in the best interest of &he Parties 
and the Parties desire to resolve thc disputed issues reflected in Paragraphs 2.2. 2.3, 1.4, 
2. j, and 2.6 above p u r s w t  to this Billing Settlement Agreement It is the Pa~ ies ’  intent 
through this Billing Settlerncnt Agreement to resoive and avoid billing disputes relaring 
to reciprocal compensation broughr by either party arising out of the expired, existing or 
future interconnection agreements. 

111. Terms or Billing Settlemwt and Release 

1 . GST will obtain the dismissal with prejudice of the 
New Mcxico Complaint and U S WEST will obtain a dismissal of the New Mexico 
Appeals. The Parties shatl jointly ask the New Mexico District Court in Civil No- DOTO1- 
CV-9901376 (N.M. 1” Judicial Dist. Cl.) to vacate the judgment that was the subject, in 
part, of the New Mexico Appeak. The Parties will jointly advise the state Commissions 
in New Mexico, Oregon, Idaho, and Arizona rhat Issue 24 in the Arbitration Proceedings 
has bccn resolved and wiiI submit a revised interconnection agreement reflecting terms 
and conditions that do not conflict with this Billing SeRlttlement Agreement. The Parties 
also will enter into an interconnection agreement for the State of Washington reflecting 
terms and conditions that do‘not conflict with this Billing Settlement Agreement. (Such 
intcrconnection agreement for the State of Washington may be the subject of arbitration 
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other 
unresolved issues.) 

2 
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3 2 Release. For and in cons~derstioo of one dollar (51 .OO) 2nd otlicr 
good md valuable consideration, and except as provided In this Bitlitig Setrlernenr 
Agreement. GST releases, acquits, and forever discharges U S WEST from any amounrs 
owed as a result of the New Mexico Complain1 and Issue 34 of the Xrbitraiiun 
Proceedings md for all claims, demands, causa of action. and liability. of- any kind or 
nature whatsoever, including attorney fees and COSIS, whether known or unhiowri. 
equitable or legal, arising from any of. the alfcgrions formin: the h a m  of the ,Yew 
Mexico Complaint, together with all claims. demands, causes OF action arid liability o l  
my kind or nature whatsocver, whether known or unknown. ansins from or relating to 
the applici3biIiL;d of reciprocd compensation 10 Internet-related Traffic. including the rate 
clcrnent and factor for reciprocal compensation for Internet-related Traffic between rhr 
Parties in the states of  Arizona, New Mexico, Oregon, Idaho, and Washington &Lough 
and including the month of Dcccrnber 2001. For and ~n consideration of the dismissal of 
the New Mexico Complaint with prejudice and lhc withdrawai of Issue 2 4  from the 
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and 
forever discharges GST from any and all claims, demands, causes of action and liability 
of my kind or nature whatsoever, whether h o r n  or tiknown, arising from any of the 
allegations fonning the basis of the New Mexico Complaint, or arising ii-nrn o r  relating to 
the rate elcment and factor for reciprocal compensation for Internct-related Traffic 
bctween the Parties in the states of Arizons. New Mexico. Oregon. Idaho, and 
Washington through and including the month of December 700 I - Notwithsrandrng the 
foregoing releases, the Parties agree to provide each other with rwiprocal compensation 
in the future. through and including the month of Deccmber 2001, for Inrernct-related 
Traffic in accordance with the provisions of this Billing Settlement Agreement. 

-. - -.- , _ . -  
.$.-I Ps*,aent o f S  2.867 Milfion b v u s  WEST to (IST t u e  ciprocal Compensatian. 
U S WEST agrees IO pay $2.867 million to GST, within three business days of execution 
of this Billing Settlement Agreement. as full payment and satisfaction of reciprocal 
compen:.sr;:n oa.& CT t“: zii;?! h..: c!:::z-,x kb* GGT [Tom U S WEST under its existing 
interconnection agrzements witl-. Ll S UTST. ne! of nlf reciprocal compensation owed or 
claimed, or which might be claimed by U S WEST fiom GST under its existing 
interconnectlon agreements with GST in the stales of Washington, Oregon, Arizona, 
Idaho, and New Mexico, for traffic ussgc terminated through December 3 1 ,  1999. 

. .  

2OOQ. 3.4 eemeni be- Januarv 1 .  In order to avoid any future disputes and 
litigation and the CQSZS associared with such litigation on the issue of reciprocal 
compensation. [he P2nies agree to the foIlowing provisions respecting the payment of 
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the 
contmry in the Parties’ existing interconnection ageernenis. or in any new 
interconrtection agreements entered into between the Parties covering the time period of 
January 1 ,  2OOO to December 3 1 ,  2001 (collectiveiy, the “Intcrconnection Agreements”)). 
the Panies agree that they will pay each other reciprocal compensation, to thc extent 
applicable. on the following basis: 

. .  

3 
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Usage for Time 
Period 

Non-internet Related Traffic 

2000 

Internet-related Tmffic 
I 

t 

Jantiary 1. 2001 to 
June 30.2001 

order 
.Effective contractual rates as 
modified by state comrnjssion 
order 

July 1, 2001 to 
December 3 1,2001 

5.00075 per minute 

order 

3.5 Factors for Pa-[ lared f r  a f k .  The Fartics agree to apply the following 
factors for the payment of Internet-related Traffic: 

3 5 . 1  Factor for ru!men t from I! S WEST to GST ~ Payment of Internet-related TraRc 
by U S WEST to GST wiU be set at a factor of 90% of the total non-toll U S WEST 
traffic delivered to GST for the period January I ,  2000 through lune 30. 2000. r j  s 
WEST and GST will adjust this factor semiannually t h e r d e r  based upon mutually 
agreed upon trafftc studies. In the event that an agreemenf is not reached, the Panics will 
continue to pay reciprocal compensation at the existing factor until agreement is reacbed 
or until such dispute is resolved purscant to Pmqrqh 3.16 hereof. When a factor is 
adjusted, such adjustment shall be effective retroactive to the first date of each respective 
semiamuai period and the Parties agree to tme up any differences bemeen what has been 
paid and what is owed under such adjusted rate. The initial six-rnonth period of January 
7,2000 to June 30,2000 shall not be subject to rrue up. 

2 - 5 2  for g a y m m & m n =  . Payment of Internet-related Traffic 
by GST to U S WEST will be set at a factor of 32% ofthe total non-toll GST traffic 
delivered to U 5 WEST for the period January 1, 2000 through June 30, 2000. U S 
WEST and GST will adjust this factor sernktnnually thereafter b a d  upon mutually 
agreed upon traffic studies. IR the event that an agreement is not reached on a timely 
basis, the Parties will continue to pay reciprocal compensation at the existing factor until 
agreement is rcached or until such dispute is resolved pursuant to Paragraph 3.S6 hereof. 
When a factor is adjusted, such adjustment shall be effective rctroactive to the first date 
of each respective semiannual period and the Parties agree to true up my differences 

4 
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I 

between what has been paid and what is owed under such adjuned rate. Thc initial 
six-month period of January 1,1000 fo June 30.2000 shall not be subjcct to true up. 

3.6 , The Pmies agree that the reciprocal 
campermtian raies for Intemet-reiated Traffic shall be at the rates set fonh herein. 
notwjthstanding any action, ruling, or de:ermination by the FCC, state commission, 
Wbihtor, or court. The Parties further agree that rhey are fret. to pursue my posirion 
regarding the paymcnt of reciprocal compensation for Inzernct-rdaled Traffic. provided. 
however, that the Parties shall not assert the invalidity of the Interconnection 
Ageemexits, or the terms related to reciprocal compensation for Internet-related Traffic 
provided for by this Billing Settiement Azreement, and shall not seek paqmeni from each 
ather of reciprocal compensation for Internet-related Traffic for h e  time penods covered 
by this Billing Scrtlerncnt Apcment, other than at the rates, and under the tenns and 
conditions provided for in this Billing Settlement Agreement. 

3.1 Other States . In order to avoid future billing disputes and litigation regarding reciprocal 
compensation, should the Parties enter into any interconnection agreements pursuant .to 
Sections 251 and 232 of the Tclecornrnunications Act of 1996 for states other than 
hizona, Kew Mexico, Oregon, Idaho, and Washingon having an effkctive date exlier 
than January 1, 2002, such interconnection agreements will cvntain provisions regarding 
reciprocal compensation during the period prior to January 1, 2007 that do not conflict 
with rhe terms of this Billing Senlement Agrecmcnt. 

. The Parties’ 3.8 3 1 

agreement to pay reciprocal cornpensation under the Interconnection Agreements shall 
not be construed zs an agreement to pay rcciprncal comfens.?tior! for usage after 

, December 3 I ,  2001, and shall not be deemed to be an admission of liabiiity to pay such 
compensation, not shall it be deemed an admission that reciprocai compensation at rates 
greater than those provided herein shall be nor paid for usage a h  December 3 I ,  2001. In 
addition, the fact that the Parties have setrled pending and future anticipated biIling 
disputes pursuant to this Billing Scttlement Agreement shall not be used in any 
administrative, legislative or coun proceeding as an admission by either party that the 
terms of this Billing Settlement Agreement me acceptablc. In any administrative or 
judicial proceeding, both Parties may advocate, propose and support positions different 
than those offered in this Billing Settlement Ageement. 

. .  . . . .  

3.9 Eu;;k and - A k r  the effective date of this Billing Settlement Agreement, 
each Party may continue to exercise its ‘‘pick and choose” rights, as set forth in Section 
252Ci) of the Telecommunications Act of 1996, except, however. neither Party may 
exercise its Pick and Choose rights to alter, change, or modify the reciprocal 
compensation provisions established by this Billing Settlement Agreement with respect io 
existing and future interconnection agreernenrs through December 3 1,2001. 

3.10 b r o m  isc. The Parties acknowledge and agree that they have a legitimate biIling 

5 
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3.1 

dispure about whether any amounts arc owed to each of them under the Interconnection 
Agreements. with respect to the paymenr of rcctprocd conlpcnsation for Internet-related 
Traffc for usage through Deccmker 31, 3001. The tcrms and conditions contained in 
this Billing Settlement Agreement as i t  applies to reciprocal compcnsalton for 
Internet-related Traffic do not represent [he Panies’ position on these issucs and may not 
he used by one party against the other iiarty in any fonm. The Parties agree that this 
Billing Scttlernent Agreement is thc cornpromisc of disputed and liquidared billing and 
other claims and that pa\;mcnt or the receipt of payment by U S WEST or GST is not a 
concession that the claims of either pany are less or other than completely meritorious. 

mect of Tnterconnection Agrcc A F r C t C a !  c t ci CO-. 

Thc Parties acknowlcdgc and agree that they have a legitimate billing dispute about 
whether any amounts are owed to each of them for reciprocal compensation under the 
Interconnection hgreemenrs. The obligations to pay reciprocal compensation set forth in 
this Billing Settlement Agrccmcnl reflect a settlement and compromise and this Billing 
Scrtleirient Agreement is intended to govern the Pmies’ obligations to pay reciprocal 
compensation through December 3 1,200 1. - 

. ,  3.12 a .. The Parties understand and agree that. in order to avoid 
the uncertainty. expense, and delay of continued litigation. the amount paid and received 
pursuilnt to the tmms of this Billing Settlement Ageement is given and accEpted not only 
for damages that are now known to exist. but also for any darnases that may arinse or 
develop in the future and which are currentfy unknown, arising from the factual 
allegations forming the bitsis of the New Mexico Complaint and the Arbitration 
Proceedings; provided, however. that the Parties do not waive the right 10 dispute the 
c x r a c j r  of biIIIng rsndcrcr?, fcr periods niter Jmuary 1, 2000. based upon errors in the 
measurement or recording of traffic and agree that any such disputes shall be decided in 
accordance with the dispute resolution procedures of the interconnection agreements that 
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this 
Billing Sertlement Agreement includes full payment and satisfaction of all amounts owed 
or claimed, known or unknown, or which might he claimed by either party as reciprocal 
compensation through December 31, 1999. under their prior or existing interconnection 
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico. 

I 

. . . 
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3.15 -. n e  dismissal of the New Mexico Complaint, New Mexico Appeals, and the 
withdrawal ofIssue 24 set forth in Pxagraph 3.1 hereof shall be Piled or silbrnined by the 
respective Parties as soon as is practicable after execution ofthis Bilfing Settlement 
Agreement, and in no event later than 15 business days after such execution. The 
Yanies' obligations to make paymenis hereunder to p y  reciprocal compensation for 
usage bqinning January i, 2000, ai the rates se: forth h e i n ,  shal! become binding only 
after the other pany has made thc necessary filings to obtain such dismissals. , 
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3.17 w o  rceabi U y .  I f  any aspect of this Billing Senlemenr Ageement is found iilcgal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain 
enforceable. The Parties agree that the arbitrator or court should sever or revise any 
illepl or unenforceable provision and interpret and enforce that provision and ail 
remaining provisions of this Billing Settlement .4aeernmt in a manner that gives effect 
to the inrent of the Parties. 

v. THE PaRTIES HAVE READ THIS BILLLYG 3 .18 .  m s s  and F u  
SETTLEMENT AGREEM,ENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY AYD VOLG”A.RXL’L‘. The Parties acknowledge that they have had the 
opportunity to discuss the terms of this W i n g  Settlement Agreement with their attorneys 
and represen! that this Billing Settlement Agreement is executcd with the howledge, 
consent and approval of their attorneys. 

. .  

3 19 Indemnification. GST agrees to indemnify U S WEST’ for any amounts W S WEST 
becomes obligated to pay iis a result of any tawsuits fikd by GST sharexlol 
concerning this Billing Settlcmenl Agreement and it  Will assume the defense thereof or 
pay W S WEST’S fees and costs. ti s W S T  will coopemtc in defense of any such 
lawsuits. U S WEST agrees to indemnify GST far any amounts GST bemmes obligated 
to pay as B result of my lawsuits filed by U S WEST shareholders concerning this Billing 
Settlement Agreement and it will assume the defense thereof or pay GST’s fees and 
costs. GST will coopcrate in defense ofany such lawsuits. 

X 
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. . .  Sienature Pa ~ t !  Settlemenl.Aercemen( 
i3lumh= 

GST Telecom, Inc. 

Signature v 

7 affou 
Date 

U S WEST Communications, Inc 

Signature 

Name Printed or Typed 

Title 

Date 

02-Sf26P.06 
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Sipnature Pam to  U S WEST and GST Confidential Billin9 DisDutc Settlement Agreement 
and Release 

GST Telecom, Inc. W S WEST Communications, Inc 

Y 

Signature 

Name Printed or Typed 

Title 

Date 

lo 

.*c- .".,* .. . ._ . 



EXHIBIT A 

List of pending proceedings between GST Inc. and U S WEST: 

Arizona 

In the Matter of GST Net (Az), Iac. Petition for Arbitration Against US WEST Communications, 
Inc. Under U.S.C. §252(b) (Docket Kos. T O 3 1  SA-99-0480, T-0105lB-99-0480) 

Oregon 

Pictilion for Arbitration of GST Tetecom Oregon. Inc. Against U S West Communications, Inc. 
Under47 U.S.C. $ 2 5 2 @ )  (Or. P.U.C., Arb 154); 

Idaho 

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. Q 2 5 2 0 )  (Id. P.U.C., Case: No. GST-”-99-1) 

New Mexico 

Petition of GST Tclecom New Mexico. Inc. For Arbitration Against U S West Commications, 
hc. Under 47 U.S.C. 0 252(b) (N.M. P.R.C., Case No. 3131) 

In the Matter of the Complaint by GST Telecom, Inc., and GST Tclecom New Mexico, Inc., 
against W S WEST Communications, IRC., Regarding Reciprocal Compensation Pursuant to the 
Interconnection Agreement Between the Parties, Utility Case No. 2949 (N.’M. Pub. Regulation 
Comm’n). 

U S WEST Communications, Inc., Plppellant. v. New Mexico Pub. Regulation Cornm’n, No. 
25,497 (N.M. Sup. CL), on appeulfram Utility Case No. 2949 (N.M. Pub. Regulation Comm’n). 

GST Tclecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appellees, v. U S WEST 
Communications, Inc., Defendant-Appellant. No. 26,100 (N.M. Sup. Ct.), on uppealfiam Civil 
No. WIOI-CV-4901776 (N.M. Judicial Dist. Ct.). 
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25. Paging Network 
Confidential Billing Statement ’Agreement with Qwest 
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Confidential Consent to Assignment & Cobcation 
Change of Responsibility Agreement With Qwest 

dated 6/1/01 

. ._. . .. .. - . . . . . . .. . ". ...-_ ___... --. 



COYFIDENTLaL CUNSEVT TO ASSIGSMENT AYD 
COLLOCATlON CBANGE OF RESPONSIBILITl- AGREEMENT 

. This Confidential Consent 10 .hsi_gmnent and Collocation Change of 
Responsibility Ayeement. dared this 1st day of June. 1WI. is entered into by Qntest 
Corporation ("Owes"). bierwork -4ccess Solutions Corporarion ("NXS"). and SBC 
Telecom. Inc. (h'SBC*) (the "A_ereemenl"). Qwesr. NAS and SBC are referenced in (his 
.\preement. coltectivel~. as the "Panies '. 

RECITALS 

"IfEREAS, Qwest is an incumbent local exchmze carrier ("ILEC"') operating in 
the states of Arizona Cotorado. Idaho. Iowa. btinnesarq Nebraska. New Mexico. Nonh 
Dakota. Ore_eon. South Dakota Utah Washington and Wyoming (-'Qwest's lLEC 
reion"). - -  

W R E A S .  K 4 S  is a corngetirive local exchange camer ("CLEC") cenified to 
operate in several slates in Qwest'iILEC region. including Arizona. Minnesota and Utah. 

WHEREAS. SBC is certified EO operate as a CLEC in several states in Qwesr-s 
ILEC re_sion, including .3Yitona, Minnesota and Utah 

WHEREAS. Qwest and NAS have entered into interconnection agreements 
pursuant to seaions 151 and 253 of the federal Telecommunications Act of 1996 (the 
".4ct") that p v e ~  :?e:: ri!xionshjp in sever31 S t l ? t S  h (?'xtPf's ?.E;C r,-.tio;.., ind::Jinz 
,rizcna. Minnesora mu brah. and hose agreemenis have been approved by the 
appropriate state commissions where those agreements were filed pursuanl to the Act. 

WHEREAS. Qwest and SBC have enrered inta inrerconnection agreements 
pursuant to sections 15 I and 152 of the Act that govern their retarionship in several states 
in Qwest's ILEC region. including Arizona. Minnesota and Utah. and those asreements 
have been approved by the appropriate sraie commissions where those asreemems were --- 
filed pursuant to the Act. 

, 

WHEREAS. under the terms of its herconntetian agreements with Qwest. NAS 
has ordered i46 collocation facilities from Qwest at many different central offices within 
Qwest's ILEC region. 

WHEREAS. NAS desires to assign IO SBC. and SBC desires 10 assume, all af 
HAS' rights, title and interest in thirteen (13) of NAS' caIlocations. The thinen (13 )  
collocations to be assigned by NAS to SBC are caged physical and cageiess physical 
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified 
in Exhibit A IO this Agreement. The thirteen (13) collocations identified in Exhibit A to 
this Agreement shall be referenced in this Agreement as the "Subject Collocations." 





. I .  NA5 hereby agrees: 

a. io pay Qwesx the sum of M39.7X.05 {which is inclusive of 
recurring and nonrecurring charzes arid transfer fees payable by 
the assignor and assisnee under the COR Policy). which payment 
was made imediately prior to the execution of this Agreement. 

b. to assign to SBC all of NAS’ rights, title and imerest in the Subjecr 
Collocations 

c. to relinquish all. claims, known or unknown, relating to rhe Subject 
collocations. 

1. SBC hereby agrees: 

a to accept and assume responsibility for. and to pay all recurring 
and nonrecuning charses associalred with. the Subject Collocations 
that a c m e  after the execution of this Agreement. 

b. except as otherwise provided in this Ageement. to accept and 
assume responsibility for the Subjta Co[locations on an ‘-as is” 
basis, with no warranties. express or impLed, 

c. that the Subject Collocations are subject to, and governed by, the 
interconnection agreements between SBC and Qwest that are 
currentfy in effect for the States of hkona. hhnesota and Utah. 

d. that the change of responsibijity and assignment of the Subject 
Collocixtions will became effective upon the Parties’ execution of 
this Agreement. 

3. Qwest hereby a g e s :  

a. that i t  has received payment from NAS in the amount of 
$439.731.05 (which is inclusive of recurring and nonrecurring 
charges and transfer f a  payable by rhe assignor and assipee 
under the COR Poky) and that. subject to the Parties’ execution of 
this Agreement, such paynient satisfies all outstanding amounts 
that were or are due and owing by NAS for the Subject 
Collocations lhrough the date of execution of this Agreement. 
NAS’ payment of $439,732.05 resolves all claims by Qwest for 
mounts owed for the Subject Collocations through the date of 

- 





promises. liabifity. ciaims. affimartve defenses. offsets. demands. damares. losses. costz. 
claims for restitution. and expenses, of any nature whmoevcr. fixed or coniiryenr. 
known or unknown. past and present assened or that could have been assened. or could 
be assened in any way relatins to claims resardinp the Subjecr Collocations that arose 
prior to the rxecution date o f  this Agreement 

6.  This Agrement does not address. release or discharge any claims that 
QweR msv.have against NAS. or pa-mcnts owed by NAS to Qwest, for (a)  N.4S' 
collocations other than the Subject Collocations and {b) any orher services. products OF 

purchses that NAS has purchased or obtained. or may purchase or obrain. from QLvesr: 
and Qwest does not waive, release or discttarse NAS from any such IiabiIities. 

7. For valuable considerarjon. the receipt and sufficiency of which are hereby 
acknowledged. NXS does hereby release and forever discharse Qwest and Qwest 's 
associates, owners, stockholders. predecessors. successors. agents. directors. oficers. 
partners. emplovees. representatives, employees of affiliates, employees of parents. 
employees of subsidiaries. affiliates. parents. subsidiaries, insurance carriers. bonding 
companies and attorneys, from any and all manner of action or actions. caux or causes of 
action, in law. under statute. or in equity, suits, appeals, petitions. debts. iiens, contraas, 
agrments ,  promises. liability. claims, affimttve defenses. offsets, demands, damages. 
losses. costs. claims for restitution, and expenses. of any nature whatsoever. fixed or 
contingem. known or unknown. past and ptesenf asserted or that could have been asserted 
or could be assened in any way relating to or arising Out of the Subject Collocations. 

8. For valuable considention. the receipt and sufficiency ofwhich are hereby 
acknowledged. SBC does hereby reIease and forever discharge Qwest and Qwest's 
associates. owners, stockholders. predecessors. successors, agents, directors, officers. 
partners. employees, representarives. employees of affiliates. employees of parenrs. 
employees of subsidiaries, affiliates, parents. subsidiaries, insurance camers, bonding 
companies and attorneys, From any and all manner of action or actions. cause or causes of 
action. in law. under statute, or in equity, Suits. appeals, petitions. debts, liens, contracts, 
agreements, promises. liability, daims. finnative defenses, offsets, demands, damages. 
losses. costs, claims for restitution. and expenses, of any nature whatsoever, f m d  or - 
contingent, known or unknown. past and present assened or that could have been asserted 
or could be asxened in any way relating to or arising out of the Subject Collocations prior 
to the execution of this Agreement. 

9. The terms and conditions in this Agreement shall inure to the benefit of 
and be binding upon, the respective successors, affiliates and assigns of the Parties. 

10. Each Party hereby covenants and warrants that it has not assiyned gr 
transferred to any person any claim. or portion of any claim which is released or 
discharged by this A_ereement. 

1 1. This Agreement constitutes the entire agreemen1 between the Parties and 
can only be changed in a writing or writings executed by all of the Parties. Each of the 

.,._....-. *- .,-. ,..-... .. 



Parties agees t h a  they have had a fair and reasonable opporruttity to ideniifi. assess alld 
understand the facts and law relevant to this Agreement. 

. .. . 

13 The Panies have enrered into this Agreement after conferring with legal 
counsel 

15. In the event any of the Panics iniriar arbitmtion or litigation regarding 
the terms of this Agreement or has a legal obligation than requires disclosure of she Perms 
and conditions ofthis Aipemenr. the Party having thc obfigation shall immediately 
norifiv a11 of the other Parties in writing of the nature, scope and source of such obtigation 
so as to enable the other Parties. a their option. to take such action as may be leyalfy 
permissible so as to protect the confidentiality provided in this Agreement. 



18, This Agreement may be executed in counterparts and by facsimile 

[remainder of page 1eA blank inrentionally] 

..... 
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. .  . . _ .  . 

I3 N'lT%€SS THEREOF. the Panies have caused this Confidential Consent IO 

Assigmenr and Collocation Change of Responsibility Agreement to be executed as of 
this lsr day ofJune. 2001. 

Qwen Corporation 

Dare: G -12 . c 

Xttwork Access Solutions Corporation 

SBC Tclwom, Inc. 

By: 

Name: 

Tile: 

Date: 

8 



IN W1T"SS THEREOF. the Parties haw caused this Confidential Consen1 10 

Assignmeni and Collocation Change of Responsibility Apreemenr to be executed as oi' 
this __ day of May. 2001. 

Qwesi Corporation 

Title: 

- -  

Network Access Solutions Corporatiori 

By; 

Name: 

Title: 

Date: 

SBC Telecom, Inc. 

E 



Exhi bit A 

Arixona 

Collocation .haneemenr5 
bv CLU Codq 

Minnesota 

ColIowrion Arraneements 
bv CLLI Code 

IMPLSMNDT- I 100SQ FT 1 
Utah 

Cobcation Arraneerntnq 
bv CLLl Code 



.. . 

M a d l  9,2001 

Due to changing tcanomic conditions and revisions of Co-Pmviders’ network strategies, 
Qwcst is  dkstrjbltting the fbltowmg policy for the transfer of a cotfocatiun site fmm one 
Co-RorVidrr to anclfhc~ Co-hvidcr. Qwwt to this policy and associattd process6 
as a Chmgc a f  Responsibility. Tbis policy mnouncmcnt is B mision of ihc Changc of 
Rcspodbility palicy dated January 16,2001. This policy was r&sd based on 

Changc of Responsibility notification, this strvicc is available beginning MHeh IS, 2001. 
Qwcst Communications reserves the right to modify this, and any other collocation 
policy, as necessary. 

CDIIUII&S ad. S U g g d a s  fforn &C industry. p&dy hdicatcd tht PtCViOUS 

This policy addresses tht applicabk requimncntS for a Co-Provider to submit an order to 
t ransk rhe lease of its dlocation site to another &-Provider. This policy i s  available to - 
all C o - M d m  rcttg;ardfass of wiatthcr collocation change of responssMity i6 specifiwlfy 
addressed in the Co-Fmvideds htkcmcction Agr~annrt. Iftams and conditions for 
colloCatiDn change of xespodbility am included in the Co-Prwider‘s Intcrconncction 
Agmemexit, and those term5 djffm b m  ihosc sct forth in this poky. !hen the tams of the 
Intercomdon Apcmmt will prevail. 

Change of Responsibility, for the purpose of this policy, mfks to thc authorized transfer 
of a ltascd collocation space and its associated paymcnt obligations f h r n  one Co- 
Ppvidcr to another Co-hvider with a commission approved Intercomcction 
Agrcment Howcvcr, this palicy does not address the transfc of collucation aim. which 
are part of a network and have active end-yscrrr, not does it address rcquhmta if two 
Co-providen merge thcb corporations. T ~ D  options for a Change of Respmjility am 
availsblt; 

2) Dccommibsion Avoidance Request OAR) 
0 . A  PecamDli4ad Avoidance Rcqucst PAR) p&ts a Co-Provhkr to MEate and 

transfkr rcspodbility for a wmplctad collocation site to mothur commissiun 
appmvcd Co-Pmvidcr who is in good standiag with Qwest. The C o - b i d e r  to 
whom the collocation is bcing transfernd to agrees to take on the legal and 

e DAR is submitted in Iieu of B Decomarissim Reqnat. 
hanciai responsiiiIities of lhe couoc~on aitc. 



_CbaDee of RWDQU~ i%itityT- 4 nd Caoditiaas 

Caaeellatian Avoidance Request (CAR) Terms mad Conditions 

1) west has not compktcd the constntctitm ofthe collocation sitt as indcatcd by 

2) A wIloc4on site has been accepted k u g h  the quote acceptance' procedures, but is 
Qwest's disaibtaian of notification of campletim. 

prior to notification of wmplehi. 
a) Any h a n d  obligations owed to Qwcst for the collocation sift must be paid io 

a) E ~ p k t i o ~  is dchned as an existing collocation rcqucst that termbites by I d  of 
customs actio& 
i) To avoid cancellafh the following gctioxts must bc taka by the Co-Aovidcr- 

(1) Accept the qmtc and pay the initial SPh and QPF [if applicable), in 
acavdace with the 30 day quote acceptime time & m e  DZ as speciiied in 
the Co-Rovider's Iatercomection Agreement. 

4) A Cancellation Avoidance Rcqutst is not permitted if the Co-Pnwidm has pnwiously 

5 )  All g c n d  terms snd rupiremmts associated with a Chugs of RcspansibiIity have 

full. 
3) Qwesr has not taken action tu cmcd an order due to expiration. 

piofto exp&uIl: 

submitted a candiation rcquwit or its onghal cdocatian order has expited 

beta complied to and met 

Cancellation Avoidnaec Rtsaest (CAR) Chsnzes 

Payments Owed t o  Qwut by tba Vacating Co-Provider 

Fimcirl obligations for &e original collocation request: 
1) Quote Preparation Fee (QPF) (ifapplicablc) 
2) chargts associated with the coastrocttd clc,mmsz ofthe original co~location 
=I- 

Cbangc ofRtspousibiU9 - CAR Rate Elements: 
1) CARAasemtatFee 

No&g 
Fee assessed applies to the project, d e r  and Suppoa management associated 
with the adminkdxatke function of pmcesSing fhc change of Respom&ility 
qplicatjon and EeqUWt. 

2) Entrance Facility Sph3 Rttawal 
Nonnnuring 

2 



Payments Owed to Qwmt by the Assamiug (New) Co-IYavider 

C&mge of Responsibility- CAR Rats EIements: 
'13 Network AdminiSrraricm Fee 

NOmmluing 
0 Cwas tfic cost associated with updating Ndwork systnns to mf*r masable 

dmotnts to the new Co-plovider. 
2) Security charges Cif8Ppli~able)~ 

Nwrrcwing 
This chsagt apprits to'tbc keysrleards and card nadm q u i &  for Co- 
Provider ascess to the @est ??~m.i6t for the purposc of collocation. 

3) RtstoratiOn of Temporary Powcr Down 
Nonrr?nuring 

e Cbarga associated with the rcstaration of tbs BDFB fise that has tnnporiuiSy 
bea! p m d  down while Cbaogt of ResgmsibiIity requiremeats wcm met. 

Dtcommissiola Avoidance Request OAR) Terms and Cotaditions 

A Decommission Avoidance Request cao. bc suyuested only if: 

3 
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(2) Payment of thr finrl SO?! must be made within 30 days of the Ready for 
Service (R.FS) d m  (if tems of a Co-Providn's Iatucoma;tim 
Agreement differ, the lntarccmndm Agrement's tllpms arc applied). 

4) Ca-Provider has not previously submitted a dccammissioning request. 

Decommission Avoldmce Rccrucst ('DAR) t k m r z e s  

Payments Owed to Qwwt by the Vacating Ca-Provider 

Financial abltgafions for the original coflocation xcquut 
1) Quote Preparation Fee (QPF) (if qplioablc) 
2) F h t  50% of gwtcd charges 
3) Final 50% of quoted charges 
4) AIJ applicable d g  charges 

Change of Responsibility - DAR Rate Elemcab 
1) DAR Amessmmt Pee 

NcnreeUnring 
* Fcc a s s d  applies to the project, ofdm and mrppclrL rnmagtll.rtnt associstcd 

with the administrative fiarcticm ofproccssing thc Change of Responsibility 
appficntian and request. 

2) Entrance Fadlily Spficc Rmoval 
N o d g  
Charga aswciattd wifh the removal of tho splice at the POI, which is 
rcquired per tht tcrms riad conditions of the C b s l n g ~  of Responsibility poIicy. 

3) TmxpararyPmmDown 
Nonrecurring 

* charges associated with runoval of thcBDH3 fuac to ternpararity dawn 
pow= 



3) Rcstontion of Tcrnpcrrary Po- Down . fu'Onr#;urring 
fi Charges ammciated with the restoration of the BDFB fuse that has tempom 

b m  powered down while Change o f  Rcsponsibitity rcquircmmtr were mr ' 

V 

I) Change of Rasponsibility is o f f d  fbr Caged, Cagelesa and Vhual  Collocation. 
2) 100% of tho Co-prOvider's p d s h g  financial abligationS must be met prior to a 

Chrqe of Responsibility space investigation rqucst or transfer application bkng 
accepted by Qwm. 

fmancid standing and have a comdssion approved fntwconncction Apemat With 
Qw=L 
a) The t m s  of the Co-Ptovidcr's Intmonuection Agrcancnt to whom the 

collacahon site is being t r a n s h d  must have bean negotiated with Qwest for the 
type of collocatioa for which it is accepting responsfbility. 
8 If Oxt tcnPs and Gonditions for the specific coliocation tn)t are not inchrdcd in 

the htc~~mec!ion Agrcnncnt, the Co-Midar  must begh negotiation of its 
Int#conndOn Agreement vdh QW-t prior to the eamplctim of tht &lanpe 
of Responsibility. 

4) A submMcd Change ofResponsl'bility nqucst is for the trpnsfrr of a cotloC&ofi Ate,. 

3) The Co-Mdcr  to whom ihe collocstion site is being transfemd, must be in good 

which inchides all elcmmrrs that exist as 
Change of Responsibility rqucst is submitted. 
a) J,f a Co-Provider submits a Change of Rcsponsibility rtqucst for a collocation site 

thst Pso has a Splittecr Ccl lodon associattd with it, for thepurposcs of the 
Change of Responsibility policy, west considers this a part of &a original 
collocation site and the Splitter Collocation must also be transfnred with the 
leasing rights of the original collocation site. 

however. mpircs the fdhwing elcmcnts and services be removed 

application rcqucst and CAR qace imesstigationnqum: 

Of the eol10cation5 Site at thc time tbe 

b) 
(di~-=tEd) prim to Qwwt Xcqting the C3-e gf Resp-ity-DAR 

9 CZ,ECtoCLEC 
libbundled Network Elements 
FinishedStnrices 

0 AdministrativcLims 
fi EntrmecFa~ilitics 
a Linesharing 
* LincSplitting 

5 



... . 

c> Prior to submhthg orders to discoruncct Unbundled Nctwork Elcmcnts, CLEC to 
CLEC, administrative lines, finishui s h c e s ,  linc splitting and line sharing, the 
matitag Co-praVidcrmtm notify all end users and parmering Go-plovidcrs afthe 

i) A copy of thc notification 

(1) Camellation Avoidance Request {CAR) space bvetigation rclqucst. 
(2) Decmmkiun Avoichce Request (DAR) Change of Responsibility 

ii) For a CLEC to CLEC - Dinct Cmnett ~rrangement, the vacating CO- 
Provider must submit a LEttrr of Authorhation Ihom the omcr  of the 
cq~pment cable authwizbg Qwtsr ta remove the equipment cable. Remavd 
 charge^^ will be applied accordingly. 

b a s k e d  the collocation Site and wiIl be billed indcpcpdmffy of the change 
Responsibility rtqutst. 

* discontinuance c f  senrice, 
must be sent to Qwest prior to @est 

%cceptillg the: 

m f c r  ;ypplication. 

iii) All charges ssociated wi!h the disconnectioxl of fht5e smrices, wi& thc 
m c ~ p t i ~ n  of CLEC to CLEC -Dk& a in a d d i f i ~ ~ ~  t9 the CO- of . 

d) Xa Co*Rovidcr submits and Qwtst amxpts a Change of RMpomiil.ity space 
investigation rcqucsl f;lr a Cancellation Avoidance Rcqutst, Qwwt will stop 
cunstructiun, at which t h e  the site i s  subject to Qwcst’s cmccllation policy if the 
traask of cuUocatiaa space ib not successibl. 

e) Ifa Co-Mder submits and Qwcst accepts a Change of Responsibility space 
iadgation requist €or a chaage of Rcspon5iity transfor application for a 
Decommission Avoidantic Rcqucst, tbe m a k g  CwProvidEx is obligated to pay 
all fecming charges until the Chatlge ofRespansibility is complctc and leasing 
responsibilities are transfirred. 

5 )  Upon receipt of payment of the quote €or Change af Rcspbnsibility, Qwest will 
automatically puli the fust to tcmpordy down pmer and m o v e  Fhtrimcc FBcifity 
splice at the POI fir the pmpases of campIe?ing the -e of Responsibility order, 

6) If a Co-Pmvider chaoses to submit a Chango ofRcspam’bility sppacc investigation 
request, the Co-Provider authorizes Qwest to nlcasc infDnnatfon about the 
wuacation site aad tba Co-Prddm’s contact infixmation to potddty i%tter&cd 
perties on QWCS~B queue zists. 

7) The Co-Provtetn must m&m€t its Change afaesponsiiitity space invcstigaticm 
request and transfer applWon request to a Qwest Account Rqmscntative via 
certified mail. A corrrptetd Cancellation Order Form must be sent accompded by a 
writfen request &em of AnthoriZation) OD company lamhead, a d  must be signed 
by an anthohzcd Co-AOvida agent. 

6 
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27. Worldcorn 
Confidential Billing Settlement Agreement with 

Qwest dated 2/17/00 



1 

1. 

.2. 

3. -- . 

4. 

5. 

6. 

7. 

PREAMBLE 

WHEFEAS, BFP is a competitive loczl exctiznge provider operztiting in the 
state of Arizona, Minnesota, New Mexico and Ukn; and, 

WHEilEAS, MCIm is a competitive l o d  exo'tzinee provider opersting in 
the state of An'tona, Colorsdo, Minnesote, and Vkshingfon; and, 
WHEilVIS, Qwest is an incumbent locsl exct;E;nge provider operating in 

the states of Arizona, Colorsdc, Minnesota, Ne:v Mexico, Washington, and 
Utah ; and, 

WHEXEAS, both Qwest and WoridCom have enrered info interconnection 

agreements pursuant lo the federal Teiecommunicsiions Act of 1P95 

('Ad"), under Section 251 and 252 of that Ac. and those agreements 

. have been approved by the appropriate stsit? mmmissions where fhase 
agreements were filed pursuant to the Act.; ana 

WERWS, disputes have arisen under the intmxmnection agreements 
in the above mentioned states relating to the Eippropriate amount of local 

and intralATA toll trsffic to be bined by WorldCsrn to Qwe* and 
WHEREAS, disputes have m'sen under the intermnnedion agreements in 
the above mentioned stEiteS relaiing fD the approprkite rates and cfiarges 

for Iocaf and introUTA toll to be billed by WoridCzm to Qwest; and 
WHEREAS, disputes have arben under the intert=mnection agreements in 

the above mentioned stzles as t0 the appiiczbility of 6.larges and the 

_ _  - - --...--- - - 
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8. 

9. 

traffic subject to lnterirn Number i.ortabitib and 

WHEREAS, disputes have &sen under the interconnection agreements in 

the above mentioned states as to the applicability of reciprocal 

compensation charges far Internet related traffic delivered to Worldcorn 

by Qwest ; and 

WEFIEAS. the Parties desire 1Q partially resolve their disputes regardinp 
certain of these billing disputes under the interconneclion agreements as 

set forth herein. 

NOW, THEREFORE, in an attempt to resolve certain issues in dispute and avoid costly 

litigation, the pam'es vofuntarily erjer into this Settlement Agreement ta resofve certain 
of these disputes, daims and controversies between the Panies as of fie date of this 

Agreement in the aforementioned stales as follows. 

.. 1. Subject. to the Resentation of Rights in Paragraph 3 of this Settlement 

Agreement, Qwest shall Pay to WddCom within ten (10) busmass days of the 

execufion date of the Settlement Agreement the sum of $5,677,476.76- This 
sum shall apply as payment in full, for the amounts WddCom daims if is owed 
in connection Wiu, the Billing Disputes listed in Paragraph 2 as of August 10, 

2000, except for certain disputed items risted below 
payment for Internet related trafk to MClm in Arizona -section Z B  bedow 

disputes related to INP, that wilt continue to be drsarssed by the parties - section 

Z D  below 

Mer this settlement agreement is executed and payment k received, WorfdCom 

shall aedit Qwest any remaining balance due M the next regular monthly invoice 
issued by WorfdCom. . 

BLUlNG DISPUTES 



m 
i. 

in order to czlcuisle the appropn'zre 1trr;LATA toll 
volumes fo be billed by Worldcorn to Qwest, \&x~cC:m sgrees to use &e 

t r a k  @it fscrors developed jointly with Qwest prcsCaci?reiy m d  to @us: 

the awes'; u s q e  billing retroadively from the A u p s .  ;O in accbm'ance 

with :he fzdors ('Factof or 'FaCc~n') in the 3ecis:ccsi h"lp@nsz;tion 

Usage Charge Reconc:'iiation doc?rment att~c,Seci :xi=!!o. and by this 

reference. inc3rporGted herein as Exhibit A. 

.v 

The Fzdors were deve!oped for purposes ai zegr~gzring the total 
non-IXC reiated VGfic deliverEd by Qwest to ~ N c ~ c t z m  into the three 
Cztepxsof-LffEiif, tnmL4TA toll and 'all oihsr' rlonczmcensible trsffic. 
The Fectors were developed jointly through comparison a i  Worldcorn's 

call reczrd data and Qwesi's measuremenis frcm its C3OSS7 TrE;zfrc 

Roufin~ cis% Z Toll Utiliisjtion and Tracking (TUT) dzia h r  each State 

fisted above. 

. .  

-. - - -. . 
The L o ~ l  Trzf5c and Jnternet-relafed Fsczr tis5 besn computed 

from CilOSST Trriific Routing daa using the universe af local tr,-fi~ 
delivered 10 Woddccm which, for 'Ihe sole purpose cf zz;lmlslting :he 1 0 ~ 3 1  

frzifjc split facior, inctudes internet related t r a c  volumes. In addition, 

billing for di:ed end ofica rouied calls for whir3 no Wing party nmber 
("No CPN") is smplied is addressed by the indusion 3f !.he vofwne for this 

, .jr- 

,-.. . . 



The Toll Tl?;fic Faear was developed jointly through a comparison 

of WoridCom's ~ l l  record data and measurements from Owest's TUT 
data plus a additive for Independent Company ('ICO') originated toil 

where Qwest is either the designated Toll Cam'er for the iCO's end users, 
or where Qwest has been &usen (by ballot or by default) by the ICO's 

end user as their presubsuibed intralATA Toll Carrier. 

Worldcorn agrees to apply these fadors in lieu of specific, 

mEtsurement jn order to avoid billing Qwest for residual usage, wj& 

indudes, but is not limited to, the remaining portion of tandem routed "0 

CPN" traffic, trznsit ttzific for both local and toll, and intrau\TA toll for 
which Qwest is no! !he intralATA Toll Gamer- 

The Parties agree Vla! applying these Factors against WorldCom's 

CABS interconnection volumes for invoices through August 10, 2000, for 
tho s:ates listed above, refleeing usage through July 31, 2000, as 

refleded in Exhibit A, will result in a total payment that Qwest will pay to 

WorldCom in order to resolve the disputes between the Parlies on this 

issue. 

. The Parties agree to utilize the methodofogy 551 forth in Exhibit A 

to issue invoices based on the application of the Factors against total 

CABS uaffic volumes recorded by WorldCorn from Qwest beginning with 

the August 2000 usage period and continuing Until at least January 1, 
2001. ' Qwest shatl have the right to engage a Certified Public Accounting 
firm as an independent auditor to conduct audits uf the WorldCorn CABS 

volumes used for billing under this Settlement Agreement. Such audits 
will occur no more than once each year. Sel&ion uf the Audit firm will be 

subject to tbe . approval -0:: WorldCorn, ,and such approval shall not be 
unreasonably-~ithheld.. Qwgst agrees to. pay all fees and expenses of the 

selected auditor, when Qwest requests the audit Audit procedures will be 
subject to professional attestation engagement standards. S U ~  I 

.. . .  
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The Psnies agree to meet at l e w  %Z;+%E . . A 5  J Z ~ S  prior to 

:he use of :he Facors by WotidCom to bill awes; for :ocsf, E4S and 

intraCATA toll trzific. fn the event the Parties do not csz.t.~i zgreement on 

the replacement of :he use of FSCX~S, the appiicsiicn o i  !ne billing fadors 

contained in :he Settlement Agreement wifl remain in sfiaz.  and amounts 

paid pursuat to those invaicss will be final a d  no: subjes-; to change on 

January I, 2001 to rezcfi agreement on whar prcrsss. - -  .T ~ n y ,  will replace 

future agreements. 
After December 31, 2000, either P q  zzy terminate the 

appiicztion of the Factors to volumes used for CAES jiiting by providing 
thhy (30) days written notice to ihe 0th Par?y. If z.IliiEr F a y  exercises 

its right to lefrnh& the Use of these f x m S  wiihout a subsequent 

agreement on the approprizte Silling fsc:ors to be sF?iiea. ;he Pi;rties will 

I submit invoices based on terminating recordings aa aeual call detail 
msasurements. Suc!! ternination shall not irncac: the wntinuing 

enforceabiiity of the remainder of tbis Sertlem~nt Agreement. If either 

Party gives notice of kminztion, the Parties a g r e ~  io :niiizie negotiaiions 
to address this issue. 

k.  

,? ;;, . -i -. ..sy'r:z -_ 
. -- - .. .:a; ;1: .: . .. 1 

Qwest agress to provide to WorldCom deraieri tfznsit reports 
specifying trznsit trzflic from identifiable caiers, str;rtir.; with the Odober 
2000 dsta month. and ending with the Omber 2001 dcra month. 

(8 )  Internet Relr;tedTraffic Disputes 



Subjee to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement; 

Qwest agrees to pay to WondCom the local usage charges for fntemet related traffic 
pursuant to the MCJm interconnectbn agrwnents for the states of Mhnesota and 
Colorado until new interconnection agreements between the parties has bezn executed, 
Notwithstanding the foregoing, if an appropn'ate state or federal re@- agency or 

issues an order, or if a legislative body enacts a law, altering fie methodology by 
which reciprocal compensation is ta be administered andlor calcufaied in Minnesota or 
Colorado, or if either Party takes an adion, by mnfrad or otherwise, whid  under Jaw 
would affect the appropriate methodology that applies to the interconnection 
arrangements for administering andor  cakdating rec@ccal compensation obligafions, 
the Parties agree that !he application of reciprocal mmpensation to Internet related 

order,legiskitioR, or adion Of a Party, subjed to any appeal rights, 
- trzfic will be modified to the extent necessary to be consistent with su& 

Qwest agrees to pay local usage charges for lntwnet related traffic-pursuant to 
the BFP interconnection agfeements for the states of Arizona and Minnesota until new 
interconnection agreements between the parfies have been executed, Nofwithstmding 
the foregoing, if an appropn'ate state or federal regulatory agency or court issues an 
order, or if a legislative body enads  a law, altering the methodology by which redprom1 

administered andor calculated in Arizona or Minnesota, or if either party takes an 
ar;',ion, by contract or atherwise, which under law would affect the appropriate 
me!hodology that zipplies to the inierconnedSon arrangements for administering and/or 
c;lluriaiing reciprocal compensation obligations, the Parties agree that the application of 
reciprocal compensation to Internet related trafficwilt be modified to the extent 
necessary to be consistent with sucfi order, lix&latian, or action of a Party, subject to 
any appeal rights. 

.. compensation is lo be 

The Parties agree that Qwest will confinue to dispute that 

portion of the local usage charges billed by WorldCom -on behalf of MClm 
in Arizona for trzfic that is Internet related. Qwest will only pay that portion 

of the local usage charges whih  is nd disputed, induding but not limited 

to Internet related traffic, based upon fadon shown in Exhibit A This 
Settlement Agreement does not prohiba WorIdCom from pursuing all 
available legal remedies to s e e k  an Order directing that Qwest be required 
to pay foal usage charges for Internet related traffic in Arizona, 



The krtiec agree that the amount of resi?rG=l ccmpensalion 
usage d-iorges in dispute for Internet releied traic invoicoa as of August 

10,2000 is shown on &*ibit A. 

(CjLocsl Reiprocal Cornpenszition Rate Dispuies 

For the stzte of Minnesota, the reciprocal cumpensation 
charges will be calczllsted using the local intermnneiion rates, and 
specifically the tandem and end ofice rate 3!menfs, for tr,-fc 

delivered to Won'dCorn by Qwest. Pursuanr to the Minnesota 

public Service Commission's Order in Doc'cei C X G - i  540, Qwest 

shall c6mpensr;te WorfdCorn at a rate of 5;0.00451 for all lo~al 
minutes, including calls made 10 ISPs. Tnz Pznies :ecognize h a t  

this rate could be subject to change pending a final Order in his 
Do&et and agree to true up billings should this scc'x. 

.. 

For the state of Arizona. the reciproczl Compensation 
charges, for traffic dehered to WorldCsrn by Qwest under the BFP 
interconnection agreement will be cablziiipi using the loc;;~ 
interconnection rates, spec5c;;lly the tandem and end office rate 
elements, subjed to future Commission orders addressing tandem 
element charges for local traffic. For traific delivered io WorldCom 

by Qwest under the MClm interconnection a g r e m e n t ,  recipmcai 
cumpensstion charges will be czicllated using the local 
interconnection Gfes, specifidly the end ofificz rate elements, 

subject to future Commission orders- aadreising t a d e r n  element 
charges for local t r a c .  

*I 

C'. .7 # r:; . 

. .  



Far :he stzte of Colorado, the reciprocal cornpensation 

chzrges for trzfic delivered to WorfdCorn by Qwest under the 

MCtm interconnection agreement, Will be calurlated using. the local 
interannettion ntes, specifically the end office rate elements, 
subject to future Commission ordws addressing tandem element 
charges for local &=+IC. 

For the state of Washington, the reciprocal compensation 

charges for hffic delivered to WoiidCom by Qwest under fie 
MCIm interconnection agreement, will be calculated using the IOC;E( 

intermnnection rates, specifically the end of ice rate elements, 

subject to future Commission O r d e r s  addressing tandem element 
charges for 10tt;i traffic. n e  application of reciprocal compensation 
charges is contingent upon the conversion from the existing ‘bill 

and keep“ arrzngement, and these &ages would apply only 
prospectively from the date of the anversion from ‘bill & kwp’. 

For the stale of New Mexica, the reciprocal wmpensafion 
charges, for traftk delivered to WaridCom by Qwesl under the BFP 
intermnnection agreement, will be calculated using the local 
intermnnection rates, specifically the end ofice rate elements. The 
applicztion of reciprocal compensation charges is contingent upon 
the conversion from the existing ‘bill and keep’ arrangement and 
these charges would apply only prOSpectively from the date of the 

conversion from ‘bill 8 keep’. 

For the state of Utah, the reciprocal compensation charges, 

for trzffic detivered to WoridCorn by Qwest under the BFP 
interconnection agreement, will be czlculated using the io=! 

interconnection rates, specifically the end office rate elements. 

(D) Interim Number Portsbiiity (INP) Traffic Disputes 



RESEWATION OF RIGHTS 

3. 
('Is?s") constitute loczi tree subject to reuproc4 c3mpensaticn obligalions. By 
entering into ;his Settlement Agreement, neither party wsives its 
view with respect to this issue, and the !ems 0f:his Sertlernsnt Agreemen: and awesf's 
payment to WorfdCom under those terms shalt not be construed ss agreement by 
Qwest that calls to IS?s constitute IocA traffic subjec: to recprct31 mmpensation 
objigations with regard to sny period of time,. Speciiiczlly, Qwest reserves its righis to 
challenge or continue to challenge iif any skte or federal legisleture, regulatory 
commjssion, court or other appropriate government entity the sppliation of local 
reclproG1 compensation obligalions to ISP traffic and to seek rsirzhrsernent for 
reci9rotaf usrnpensation prevjously paid on f sP  traffic. HOwever, for Internet related 
trsfijc terminated by WorfdCorn for Qwest prior to July 37,2000. Qwest wili no! seek 
rermbuisemsnt for compensation paid by Qwest to WorldCom under this Confidential 
Billing Setflement Agreement despite its resenration of rights to challenge or continue to 
ci;al~enge at any state or federal legislatiure, regulatory commission, court or other 
appropriate government entity the application of ioczl reciproG1 compensation 
obligations to Internet relsted hffic. Moreover, Qwest 
reserves the right to seek a trueup from July 31 , 2000 to the date of any 
legislative, regulatory, or judicial action relating fo the appropriate terminating 
compensation rate or methodology for Internet related trsfic. Similarly, WafldCom 
reserves its rights to assert that reciprocal compensation obligations apply to Isp tr?jfftc 
and thzt reimbursement for r e u p r o d  compensation previously paid on IS? traffic is 
inappropriate, Because this Settlement agreement is the resuf! of negotiations based 
upon various commission and other regulztory decisions, it does not reflect the views 0: 
Qwest and cannot be used ZgSinSt QWesi in any forum by \NorldCam as (?n admission. 

n e  Parties diszsree wiih respec! to whether ~ i l s  to lnternzi Service Providers 

to advocate its 

. 

--. ._ ... . .. . ... . . . ~ 



RELEASE 

4. in mnsideration of the payments, credits and covenants and specific exclusions 
set forth herein, WorldCom releases Qwest with respect to all dahs for tr-c 
terminated by Worldcorn for Qwest, and Qwesl releases WorldCom with resped to Ule 
Billing DisFJtes, for the periods in each state as indicated in Exhibit A Amrdingfy, 
Qwest and WarldCom hereby discharge and forever release ea& ather, VIejr 
predecessors, successors, assigns, parent umpany, afiiliates, subsidiaries, directors, 
oflicers, employees and agents, fmm each and every past, present and future action, 
charge, obligation, costs, expenses, &aim, right, liability or demand of any kind, b o w  

or unknokn. which the Parties now have with resped to the for traffic terminated by 
Worldcorn for Qwest and the Billing k p u t e s  described herein, for the periods in each 

stzte as indiczted in Exhibit A. 

\ 

- 
- 

.. 
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MISCELLANE9US TEiiMS AND C3~ClSiCNS 

6. Except as otherwise provided in this Settlemen: Agrement, no srnendment of 

waiver of any provision of this Settlement Agreement shzil be effective unless the 
same is in writing and Siped by an ofl7‘mr of the P m y  against whom such 

amendment, waiver or consent is claimed. In addition, no cmrse of dealing or failure 

of a Party strictly ta enforce any terms, nghts or conditions of this SeWement 

Agreement shall be constfued Es a waiver by that Party. 

_ _  

... 
._  .- 

_. 

7 This Settlement Agreement and any discussion made during the negotiations of 
this settlement are nat, and ShEd not, in anyway be construed to be an admission by 

either Party, or any cf their former Or currenl parent .companies, siuccessors, assigns, 
affiliates, subsidiaries, direczirs, Micers, employees ana sgants, !hat any one of them 
may have acted wrongfully andlor illegally in any manner and the settlement set forfh 

herein - I. sha!l,not,.be_cgn~trued ,. .. by m y  pfnon :or . in.?any,.purt, ..-- . agency or tribune1 
wktsoever’zs a present of past admission a f  liability. 

. .  

-I...- .. . - . ~ .  --.- 
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8. The Parties negotiated the terms and conditions of this Settfernent Agreement 

as a total arrangement and it is intended to be taken as a whole. If any.pruvision of this 
Agreement should be dedared lo be unenforceable by any adrninistrafive agency or 

~ ~ u r t  of law, the remainder uf the Agreement shall remain in full force and effect, and 
shall be binding upon the Parties hereto as if the invalidated provision were not part of 

this Agreement 

9. 
Settlement Agreement on behaff of such Party has authonty to bind sucb Party. 

Each Party represents that the person M o s e  signature appears on this 

10. This Settlement Agreement may be signed in counterparts, 

11. 

respective successors and permitted assigns uf the Parties. 
This Settlement Agreement shall be binding on and inure to the benefit d the 

12. Any assignment by either Party of any right, obligation, or duty, in Mole or in 
part, or of my interest hereljnz'sr, %fL:x: L?E bi;'zn s;l.seilt of the other Parry, shall be 
Vcjd, ExCc"pt that either Party may assign afl of its rights, and dslegate i,s obligations, 

liabilities and duties under this Settlement Agreement, either in h a l e  or in part, to my 

entity that is a corparak affiliate of that Party without consent, buf with Mitten 

notification. ?he effecfiveness of an assignment shall be conditioned upon the 

L- 

_ _ .  I- assignee's assumption of the rights, obligations, and duties of the assigning Party. - 

I 3. 
.shall perfom such further ads as may be reasonably necessary or convenient to a n y  
out and perform the terms and provisiok of this Settlement Agreement 

Qwest and WorldCom Shall execule s U c h  further instruments and documents and 

14. This Settlement Agreement has been carefrrlly and fully read by the Parties and 
by their counsei. The Parties understand the contents of this Settlement Agreement; 

have signed this Settlement Agreement of their own free act and deed; and understand 



this Seglernent Agreement shzll be binding on them, their suctesso~s,  heirs ana 

assigns. 

15. 
(individually and cdedively, a 'Dispute') ansing under 0; :efaeu to this Settlement 
Agreement, and upon the written request of either P o q ,  eac? P m y  shall appoint a 

designated representative W o  has authority to seffle the Dispute. The designated 

representatives shaff r ~ e t  as often 2s they reasonably deem necessary in order to 

ne Parties agree thGt in Ute event of any dispute, cmtroversy or daim 

. 

discuss the Dispute and negotiate in good faith in an effort :o resolve such Dispufe. The 
specific format for such discussions will be left to the disc;e!ion of the designated 

representatives. If the Parties are unable to rexllve issues related to a Dispute within 
thirty (30) days after the Padies' appointment of designated representatives, a Pam 
may pursue all available remedies in any appropiate forum. Any Party's attempt to 

remedy such Dispute shall be governed, in all respects, unoer the laws of the State of 

the chosen forum, i r e s p e c k  of tho1 forum's choice of low mies. Notwithstanding fie 
foregoing, in no event shall the Parties permit a pending Dispure to disrupt sewice to 

any WoridCorn or Qwest customer. 
.. 

16. The Parties acknowkdge that this Settlement Agreement is Gnai with resped to 

the issues that i t  addresses and that this Settlement Agreement contains all of 

the underriandings between the Parties with respect to these issues, and that 

there are no other agreements, conditions fff understmoings between them fiat 
are not incorporated into this Seklemeni Agreement. 

17 mis Confidential Billing Settlement Agreement constitutes an agreement 
between the Parties and c=r~ only be hanged in a writing or Mitings executed by both 
Parties. Ea& of the Parties forever waives all right to assert that this Confidential 
Billing Settlement Agreement was the result of a mistake In law or in fact 



BY: 

WITNESS the following signatures on the dates sel forth. 

QWEST WORLDCOM, 

5ma;l-., -J 

- Wholesale Markets & IC ,I 
Title: ‘ Vice-President 

INC. 

Title: Chief Legal Cornsel 
Senior VicePresident 
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28. XO formerly Nextlink 
Confidential Billing Settlement Agreement with 

US West dated 5/12/00 

. ... ._. ......_. -..... _.-..--. "u."-v.-....- __I--. --. ._ .. . ... , . . . . . , . . ... . ... - 



, 

SUBJECT TO RULE OF EVIDENCE 408 

CONftOENTlAL BILLING SETTLEMENT AGREEMENT 

This Confidential Billing Settlement Agreement ("Agreement"), dated May I - p. 
2000, is between U S WEST Communications, tnc. ("U 5 WEST-) and NEXTLtNK 

Communications, lnc.. on behalf of itself and its operating subsidiaries (collectively 

"NEXTLINK') who hereby enter into this Confidential Billing Settlement Agreernenl with - 

regard to the following: 

REClTALS 

. 1. U S WEST is an incumbent local exchange .pmvfder operafing in fhe. 

stales of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana. Nebraska, New Mexico. 

North Dakota. Oregon, South Dakota, Utah, Washington. and Wyoming. 

2. NEXTLINK is a competitive kcal exchange provider that operates in 

several states within U S WESTS operating region. 

3. Whereas both U S WEST and NWCTLINK have entered into . .  
.+- 

interconnection agreements pursuant to the federal Telecommunjcations Act of 1996 - 

'("Act"), under Section 251 and 252 of that Act. and those agreements have been 

approved by the appropriate sbte commissions where those agreements were filed 

pursuant to the Act. U S WEST and MEXTLINK operate under those agreements. 

4. Qisputes between the Parties have arisen in a number of states under the 

interconnection agreements regarding a number of billing issues, including interim 

number portability and terminating switched access, reciprocal compensation, enduser 

, 

customer bilhg disputes, Washington catlocation b l h g  and SpakanelSeattJs BAN 

claims. It 

. .  

... .. . . ... 

HlGRLY 
CONFIDENTIAL 

"._ ..... .. ._.-__. ._ 



5. fn an attempt to finally resolve thcse issues in dispute and to avoid delay 

and coslly litigation, and for valuable consideration. the Parties voluntarily enter into this 

Confidential Billing Settlement Agreement to resolve all disputes, claims and 

controversies. between !he Parties, as of the date of this Agieement that relate lo the 

matters addressed herein and release all claims related to lhose matters. 

CONFIDENTIAL BlLLlNG SEITLEMENT AGREEMEMY 

1. . INTERIM NUMBER POR~A8ltlMTTERMINATl~G SWITCMED ACCESSiaoo 
ORlGINATlNG AND TERMlNATtNG RECORDS 

I;r s WEST and NEXThNK egrae to rssolve all Market Expansion tine ('MEL') 

charges outstanding lhrough April 30, 2000. incurred and owed by NEXTLlNK in !he 

states of Uiah and Washingto? in the manner described in the last paragraph of this 

section 1, I 

In consideration for NEXTLINK'S agreement to convert any remaining 

unconverted lines from INP to LNP. U S WEST agrees with NEXTLINK to resolve the , 

Parties' dispute regarding terminating switched access charges in the manner 

described in the last paragraph of this section 1. 

U S WEST and NEXTLINK agree ta resolve tha Parties' dispute regarding the 

,800 number originating and terminsting records issue in the manner described in h e  

last paragraph of this sectian 1. 

3 .  

The form of settlement for the interim number partabilitylterminating switched. _ .  

access/800 originating and terminating records issues will be a combination af bill 

cred Its and a cash payment to NEXfUNK. in an amount totaling $2.4 17,OOO. This 

settlement ambunt will be disbursed to NEXTLINK as a bRI credit and cash payment 
I .- 'I 

2 
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. ,  . 

within thirty (30) business days foliowing the Parties' execution of this Agreement. This 

settlement lerm is subject to this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

The Parties agree that in the states of Arizona, Minnesoia and Oregon. for the 

period of January I ,  2000 through December 31, 2002, both Parties will use a 

Fe.eciprocal cornpenssfion rate for internet-relatedlmodem traffic of .001 per minute of 

use ("MOU'). Either Party can opt out of this reciprocal compensation arrangement at 

any lime upon ninety (90) days written notice lo the other Party. Far the state of Arizona 

oniy, the Parties agree not to bill each other for reciprocal cornpensatian for internet- 

relaledlmodem traffic and non internet-related/modem traffic .through March 3 1, 2000. 

Effective January 1.2000. for non internet=relatedlmodem traffic and internet- 

refatedlmodem trafk that originates fmrn U S WEST, in all states except for 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. I R  

utah, and subject tc the terms of the Parties' Interconnection Agreements, U S WEST 

agrees to pay N E x n I N K  at the Landern rates for the non tntemeCrelatedlrnodern traffic 

and internet-related/modem traffic originated by U S WEST that is routed through a U S 

a 

' 

WEST tandem and terminated by NWLtNK-approximateiy Z 1% of U S WESTS 

traffic ternhating to NU(it1NK according to U S WEST measrrwrnmts. 

For bifling purposes, in Utah, NUCntNK will recalculate the MOUs far both 

internebreiatedlmodern traffic and non internet-relatedhadern traffic biflad to U S 

WEST behwesn January 1, 1999 and March 31,2000 using the I f % factor and will 

provide U S WEST with a trued-up bill based on that recalculation. For the period 

between Apdt I, 2000 and September 30,2000, NEXTLfNK will use th? 1 I% factor .- 

3 



. .  

applied 10 total non internel-relatedlmodem traffii and in~emel-relatedlmodem traffic IG 

calculate locaf MOUs for such traffic to be biiled to U S WEST at the tandem rates. tn 

Utah. fbr billing at'the tandem rates local MOUs for non internet-relatedlmodem trafiic 

-and inlernet-relatedhodem traffic to U S WEST beginning September 30, 2000, and at 

six (6) month intervals thereafter, the 11% factor will be updated based on actual 

usage. and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

In considemfbn for NEXTLfNK's agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly spiit the difference 'for the 

disputed charges associated with endusers. As of May 1,2000, !he total disputed 

amount is $144,0B9.00. The form of sefilement will be a bill credit (to'the endusers or. 

NEXTLINK, as appropriate) in the amount of $72,044.50. For NEXTLINK's part. it 

agrees to immediately begin following U S WESTS diswnnecfjori processes and 

standards for endusers that elect to switch setvice providers from U S WEST to 

NEXTLINK. NEXTZINK expressty agrees that U S WEST is not responsible for . 

initiating the termination of any service oi fadities U S WEST is pravidmg to endusers., 

including but not limited to, placing disconnect orders with U S WEST. If NEXTlfNK or 

. its enduser fail to hitiate fhe termination of services or facilities U S WEST is providing 

to the enduser, NEXTLINK or its enduser will be solely responsibh far any continuing U 

S WEST charges incurred by the enduser and will not be entitled to any bill credits or 

wfte-affs frcim U S WEST. These settlement terms will fully resolve thq outstanding .. 

4 



disputes between NEnMJK and U S WEST regarding the enduser disputes and are 

subject to this Confidential Billing Settlement Agreement. 

4. WASH tNGTON COLLOCATION BILL1 NG DISPUTE 

U S WEST and NEXTLINK agree, in the state of.Washington and for any 

collocation charges incurred through April 30.2000. that NEXTLINK witl.pay $80,000 in 

nonrecurring charges per new collocation site (exchding augments) and that U S 

WEST will provide NEXTLINK with a bill credit for the difference between what 

NEXTLINK has been billed for cdocabn and $8O,OOD per new collocation site. U S 

WEST agrees to provide such bill d i t  to NEXTLINK within thirty (30) days of the 

execution of this Agreement and NfXTLINK agrees to pay any outstanding balance 

owed for such collocatims within thirty (30) days of receiving the bit1 credit. Regarding 

monthly recurring charges for collocation incurred by NErml6lK in the state of 

Washington throuqh April 30,2000, the Parties agree that the monthly recurring . 

. charges paid by NEXTLINK satisfy its payment obligations (subject to verification that 

NEXTLINK has paid such charges for each month through April 30.2000 and far each . . 

coHocation site) and that U S WEST will provide NOTLINK with a bill credit for the 

difference, if any, between what NEXTLINK has been b l e d  for rhanthly recumng 

charges and the a,munt of monthly.reconing iharges for co!bcatbn it has paid. U S 

WEST agrees to prowids any such bit1 credit to NUCR-INK within thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

. .  

owed for such monthly recurring charges within thirty (30) days of receiving the &if1 

credit 

5 
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U S WEST and NEXTLINK agree, for the period beginning May I ,  2000 and 

going-forward in the state of Washington, that U S WEST will bill, and NEXTLINK will 

pay, $80,000 in nonrecurring charges per new collocation site (excluding augments) 

such other rate as may be ordered by the Washington Commission. To the  extent that 

the Washington Commission orders collocation rates different from the nonrecurring 

charge of $8U,OoO pet new cdldcafion site specified in this Agreement, the Parties 

agree that a true-up will apply to any collocation charges incurred by NEXTLINK 

-between May 1.2000 and such date as the Washington CommlSSh-ordered 

collocation rates are effective. Any such true-up wit1 be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Cqmrnlssion regarding 

collocation rates. Regarding monthly recurring charges for collocation, for the period 

beginning May I, 2000 and going-fowrd in the state of Washington. the Parties agree 

that U S WEST will bill, and NEXTLINK will pay, monthly recumng charges for 

collocation at the U S WEST TELRlC rate or such other rak as may be ordered by the 

Washington Commission. To the extent that the Washington Cohission orders 

recurring rates for collocation diKerent from the U S WEST TELRIC rate, the Partties 

agree that a true-up will apply to any monthly rewm'ng charges for collocation incurred 

by NEKTJNK between May 1.2000 and such date as the Wakhingtan Commission- 

ordered collocation rscurring rates are effective. Any such truwp will be applied to 

* 

NEXTLINK within thirty (30) days after a final order is issued by the Washington 

Commission regarding collocation recurring rates. 

'I 
'4 
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Regarding collocation augments. U S WEST and NEXTLINK agree to work 

together, on a business-to-business basis, to address any questions or issues 

concerning augmenf pricing or intervals. 

These sett1ernen.t terms are subject to this Confidential Billing Settlement 

Agreement. 

5. SPOKANEISEAITLE BAN CLAIMS 

U S WEST agrees to correct the SpokanetSeaNe BAN s and Lax exempt status 

herein. 

as specified by NEXTLINK. The carrections will appear in NEXTLINK’S May billing 

invoice. Such corrections will include a bll medii in the amount of $1.528.59. This 

settlement term is subject to this Confidential BIlling Settlement Agreement. 

6. 

acknowledged, NEXTLINK and U S WEST do hereby release and forever discharge lhe 

other and the other‘s associates, owners. stockholders. predecessors, successors, 

agents, directors, officers. partners. employees, representaflves, employees of 

For valuable consideration. the receipt and sufficiency of which are hereby 

affiiiates. employees of parents, employees of subsidiaries, affiliates. parents, 

subsidiaries. insurance carriers, bonding companies and aitorneys, from any and all 

manner of action or actions, causes or causes .of action, in law. under statute, or- in 
’ 

sbits; appeals. p&itims, debts, liens, contracts, agr#merlts,:pmkss, liability, 

claims, affirmative defenses. offsets, demands, damages, tosses, costs, daims for 

restitution, and expenses. of any nature whatsoever, fixed or contingent. known or 

unknown, pas; and present asserted or that could have been asserted or could be 

asserted in any way relating to or arising out of the billing disputeshatters addressed 

7 

.. . 



7. 

Agreement shall inure to the benefit of, and be binding upon. the respective 

successors. affiliates and assigns of fhe Parties. 

0. 

transferred to any person any claim, or portion of any claim which is released or 

The terms and conditions contained in this Confidential Billing Setifemenr 

Each Party hereby covenants. and warrants that it has not assigned or 

1 

discharged by this Confidential Bifling Settlement Agreement. 

_I_ --- 

either Party has a legal obligation which requirt& disclosure of the 

'terms and wnditions af this Confidentiat ~~~~~~~~ Agreement. the Party having 

the obligation shai[ immediately notify the other Party in writing of the $%luree, scope and 

' 

source of such obrigation so as to enable the other Pa y, at its oplion. to take such 

action as may be legally pemksible so as to protect the mnfidential\ky provided for in .. 
I .  

8 
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this Agreement. 

1 1 - This Confidential Billing Settlement Agreement CDt?StituteS the entire agreemeni 

belween the Parties and can only be changed in a writing or writings 'executed by bath 

of Ihe Parties. Each of Ihe Parties forever waives all right to asserl that lhis 

Confidential Silling Setflernent Agreement was B result of a mistake in law or in fact. 

13. The Parties have entered into this Confidenfiat Elillmg Settlement Agreement 

after conferring with legal counsel. 

14. If any provision of this Confidential Billing Settlement Agreement should be 

declared to be unenforceable by any administrative agency or court Qf law, the 

remainder ob the Confidential Billing Settlement Agreement shalt remain in full force and 

- effect. and shall be binding upon the Parties bereto as. if the invalidated provision were 

t 

.. . . .  
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. .  

L 
. 16. The Parties acknoyledge and agree that they have a legitimale billing dispute 

about the issues described in this Confidential Billing Settlement Agreement and that 

the resolution reached in this Agreement represents a compromise of the Parties' 

poslijQns. Therefore, the Parties agree that resolution of the issues contained in this 

Agieemknt cannot be used against the'other Party. 

17. 

and by facsimile. 

This Confidential-Billing Settlemen! Agreement may be executed in counterparts 



IN WlTNESS THEREOF, the parties have caused this Confidential Btlling Setttement 

Agreement to be executed as of this of May 2000. 

NEXTLINK Communications, Inc. 

ey: 

-. 1 itle: - ~ 

u s WEST Communications, Inc 

Title: 
IuA4L-h- f l . r t ; . r , L f  

Date: Data: s-1 t - rV .23  

.b 
' 4  



----.-- ---.- '- 

, .  , 

I N  WITNESS THEREOF, the P a k s  have caused this Confidential Billing SeHlement 

Agreement to be executed as of this 32th day of May 2000. . 
7 

J 

R, Gerard Salernme 

Title: Senior Vice President Exiernal Affairs. 

Date: . - . 

. . .  . 
. .  . 

. . .  

U S WEST Cornmurications, inc. 

3y: 

Tide: 

Date: 


